
SECURITIES ANO EXCHANGE COMMISSION

SEC IORM - ACGR

ANNUAI. CORPORATE GOVERNANCE REPOST

GENERAL IN5TRUCIIONS

(a) useofForm aCGR

Ih s sEC Form shallbe usedto meet th€ requkements of the Revised CodeofCorporate Gov€rnance.

{B) Prep.ration ot R€port

These general instructions are not to b€ filed with the report. The inn ructions to th€ various captionr of the form
shall not be omitted fiom the r€pon as filed. The repon rhall contain lhe numbeE and captions of all items. lf
any item is inapplicable or the answer ther€to k in the regotive, .n appropriate statement to that eftect shall be
made. Provide an explanation on whythe item do€s not applyto thecompany or on how th€ companys practice

diffe.e from the Code.

(C) Slrnatur. and Flllna ot thG R.pon
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A. BOARD MATTERS

1) Board oI Directors

(a) Composition ofthe Eoard

complete the table with information on the Eoard of Diredorsl

(b) Provide a brief summary of the corporate goveh.nce policy rhat the board of directors has adopted. Please

emphasis the policy/ies relative to the treatment of all shareholders, respect for the righc of minority
shareholderr and oI other stakeholders, disclosure duties, and board responsibilities.

The Corporate Governance Matrual i! the lramework ot rules, systems and proc€sses in the corporation
that governs the performance ot the Board of ohectors and Manatement. lt establisher the structure by

which the Bankexecules and carrles oot lts Corporate Governan.e.
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How often does the Board review and approve thevision and mi$ion?

The Board k commltted to r€spe.t th€ riShts otth€ stockholders such as but not limited to:
a. votint nthts . Sharehold€rs shall have the ritht to elect, remove and r€pla.e dir€clors and vote on

cenain corporate.clr ln acco.dance with the Bank Code

b. Pre-emptlve rltht - All stockholders shall have pre-emptive rithts, unlest th€ same k d€nled in the
artl.l€s of lncorporatlon or an amendment ther€to. They shalt have the ritht to tubscribe to the
capltalsto.k of the 8anl.

c. Powers of lnspectlon - All shareholders shall be allowed to Inspect corporate books and records

in.ludlnt mlnutes ot Eoard meetints and stock r€gistries in accordan.e with the Corporation Code and
shallbe furnlsh€d wlth annualreports, including financial statements, without cost or restrictlons

a. Rltht to lnformatlon - all rhareholders shall have access to any and all info.matlon relatlng to matt€rs

for whlch the management is accountable for and to thos€ relating to maiters for whlch th€

manatement shall lnclude such information and, if not lncluded, then the minorlty shareholders shall

be allowed to propose to lncludesuch matters in the agenda o, stockholders' meetln& beingwlthlo the

def lnltlon of "legitlmate purposes".

a. Rights to dtuldends ' Shareholderr shall have the right to .eceive dlvldends subiect to the dh.retlon of

d. appralsrl rl8ht. . rhe shareholder shall have appraisal riBhts or the ritht to dissent and demand
paymenr of the falr value of their shares in the manner provided for under Section 82 of the
Corporation Code of the Philippines

The Sanfs Eoard conducts its funciiotrs as a full board and throuth its commrttees. The Board establiihed
.ommitrees to asslst lt ln dis(hargint its r€sponsibilities. Each committee has a mandat. outllnlnt the
authorlty deletat€d to lt bythe board.

It shall be the Eoard'r responrlblllty lo forter th€ long-t€rm succ€ss ot the Banl and secure its sustai.€d
co,hpetltlv€he$ 16 . manner conristent with iis fiduciary responsibility, whi<h lt sh.ll erercls€ ln the b€st
interest olthe Sanl,lts rhareholde.sa.d other stal€holdeB, namcly, hs d€posltors and olh€r cr€ditors,ltt
mana8em€nt and cmploye€s, th€ re8ulators and tovernment, the communtly where lt opcrat€s ,nd the
publlc ln B€neral. Th€ aoard shall condud itselt with utmost honesty, lnt€trlty and transpar€n.y ln the
dis.harte of Ite dutles, fundlonr and responsibilities.

Ihis depends on the oumbers of strategic meetings which are normally held at lhe betinnint ol the y€ar

durint plannint sesrions and as oft€n ar needed to accommodate any revision.

{c} Dire(orship in OrherCompanies

(i) Oirectorship in the Company's Group':

ldentify, as and if applicable, the members of the company's Board of Oir€ctors who hold the offlce of
director in other companies within itsGroupl

6

Filinv€st Development

Pacific sugar Holdints
ALG Holdints,lnc

':The Group iscomposed of the parent, subsidiaries, associates and joint ventures of the company

Corporate Name of the
Typ€ of oirector'hip
{Exe.utive, Non-Er(ecutlve,
hdepend€nt). Indlcateif
dlre.tor ls also thechalrman.

Andrew I. Gotianun 5r.



(iii) Relationship with in th€ Company and its Group

(ii) Oirectorship in Other Listed Companie!

ldentify, as and if applicable, the members of the companyt Board of Dkecto6 who are ako dkectors of
p!blicly-listed companies outside of its Group:

(iv) Hae the company set a limit on the numb€r of board seats in other companies {publicy listed, ordinary

and (ompanies with secondary license) that an individual d rector or CEO may hold simultaneously? ln

particular, is the limit of five board seac in other pub ic y listed companies impoted and obseNed? lfyes,
briefly dercribe other EUidelines:

Provide detailr, as and if applicable, ofany relation among the m€mbe6 ol the Board of Diredors, which
lin15 them to sittrifica nt shareholdels in the company andlor in its Sroup:

lonathan T. Gotianun Filinvest o€velopment corp,
DavaoSuSar Central co., lnc Erecutive Director lEo)/

filinveslAlabana,lnc.

Pacific sutar Holdings Exedtive Director (EO) Vice

EW Ateas tife lnsurance Corp.

Merceder T. Gotianun Filinvest Development Corp.

FilinvestAlaba.s, lnc.

Lourd€sros€phlne Gotianun Executive Dhedor/ ?resldent
and cEo
Executiv€ Dtector/ PresidentFillnvest Alaban9 rnc.

Chairman

Cybenone Propenies, ln..
Ihe Palmr CountryClub chairman / President

Filinvest oevelopment Corp

Festiva I su perma ll, lnc

Ih€ Palmr CountryClubJore s. $ndejas
EW A6ear tife lnsuran.e Corp. hdependent Diredor

ANDREW T, GOTIANUN 5R. FOC
'HASEHOIDER/DIRECIORFOC SHAREHOLDER/DIRECTORMERCEDE5 T. GOTIANUN

FDCAND FDC FOREX SHAREHOLDER/DIRECTOR

,ONATHAN T. GOTIANUN FDC AND FOC FOREX 5HAREHOLOER/DIRECTOR

rhe Bank follows the rul€ provlded by the 8sP on lnterlocklnt directorrhips in order to protect the
7

corporate Nam. otthe {Executive, Non-Erecutive,
hdependen0. lndicate if
dke.tor is also the chaihan.

Name of lhted Company

Type of Directorship
(Executive, Non-Executive,
lnd€pendent). lndicateif

dk€ctor is also th€ Chahman.

I Description of the relatlonrhlp

L. 

'OSEPHINE 
GOTIANUN YAP



(d) shareholdins in the company

Complet€ the following table on the membeG ofthecompanys Board of oirectoE who dk€ctlyand indirectly
own shares in the company:

Record dat€ as of Deccmb€a 31, 2015

2) Chairman.nd CEO

(a) Do different peuons assume the role of Chakm.n of the Board of oirectors and CEO? ll no, describe the
checks and balances laid down to ensurethat the Eoard Setsthe benefit of independent views.

Bank.tainit th€ ex.essive .on.entr.tlon oteconomic powcr, unfalr competltiv€ ,dvantage or conflid

No

ldentifythe chair and cEo

(b) Roles, accountabilities and Oeliverabl6

Oefine and clarify the roles, accountabilities and deliverables ofthe Chairman and CEO.

8

JONATHAN T,

6OTIANUN
13

9,182,997Team
Gladiola/ Eerit holdinSs 0.6269

GOTIANUN SR.
10

880,6s5 /And.emerc 0.0587

0.0587
MERCEDEST.

GOTIANUN
10

880,654 /Andremerc
Holdints Corp.

]OSEPHINE L.

GOIIANUN YAP
359,753

11,046,398 /share ln

0.7604

ANTONIO C.

MONCUPAIR.
1,155,736 0 o.0770

BENEDICIO M.
VALEBIO'R.

510
0 0.00

CARLOS R, ATINDADA t0 0 0.00

JOSE 5.5ANDE,'45 31,750 0 0.0021
PAUL A. AQUINO 40,0r0 0 0.0027

IOTAL 22,710,7041,587,812 1.5855

x

JONATHAN T, GOTIANUN

ANIONIOC, MONCUPA]R.

Therunctlon of the Chairman isto
pr€slde at all neetinSs of the
stockholders and the Board of Directors.
He may also call specla I meetln8s of th€
stockhold€re and the aoard of Oirectors
pursuantto sectlon 3 ofanicle lland
s€dion 4ofAnlcle lllofthe Banrs By.

The Prerldent, who shallbe elect€d
by the Board trom amon8 hs
m€mbers, shallbe the chlef
Executlve Ot icer ofthe corporation.
He shall, rubJed to the controlotthe
8oard, have dlred and immediate
supcdislon overthe long tcrm and
dally oparatlonr and mahag€mcnt of

Numberof Direct shares lndirect shares /ThroLrsh
(name of rtrord owner)

%ofCapital

Chakman of the Board

CEO/President

chalrman Chlef Executive Ofricer



3) Eplain how the Eoard of Dire€tors plans forthe succession of the CEO/ManaginS Dnector/President and the top
keymanageme positions?

Eanw€st Banks succession Plannins Pro.ram is desitned io identify and assess next-in-line indivldu.ls
who can Ull ln critlcal positions, and to provide the necersary development plans to €nsure readinest. The
protram i.irially coverr 5enior officer posltlons.

Su..ession Plannins in Eastwest is limited to the most critical positions in the Bank such as the President /
Chlef Erecutlve Offlcer (CEO), and the Heads who drive lhe va.ious buriness units, whether operations,
support or Sovernance. lt ako tries to put in place a tal€.t poolfor other secondary yet equally important
positionssuch as the department headsand area heads i. the blanches.

t.

[.

t,

M€thods used to Supoort succesrion Plannlnr
1. ,ob Evaluation
2. Care€r Pl.nnlng and Development - preparatlon ot career plan for identified Hith Potentlal

lndividuals lHiPos)to prepareth€m forblf6€r rerponslblllties In the tuture
3. Talent Manatement - identifi.ation of top talent and desitning development plan lor these ley

4. Offfcer Dev€lopment Prosrams

Eartwcsl Succ€ssion Planninr-Th€ Succession Plan forkeyposltlons in Eastwen i5 as follows:
t. The Preridcnl - May bc choren fiom th€ ausiness 8€ads ot crltical units who are all membeE ol

the S€nior Manatement Committee (MANCOM)and other operatint committees. It i. the opinlon
olthe Chalrman ofthe 8oard, non€ otthe present crop qoalmes, externalhirer willbc considered.

2. fhe Group Heads of key busioess units may b€ choren from the Division Heads or externrl hires;
rhe Divlsion / Depanm€nt tleads may be chosen from the O€p.tment / S€ctlon Heads, or
etternal hlr.s.

lv. The Co.porate Governanceand Compllance Committee vets the candidates forthe Eanks critical positions.

4) Other Executive, Non-Erecutive and lndependent Dkecto6

Does the company have a policy of ensuring dive6ity of expe ence and background of dkedors in the Eoard?

,' Io provide leadership ln the Soa.d

2. To ensur€that th€ 80ard takes an
informed decirio..

3, To attend allconnitt€€ meetints.

the Banl and shallexecuteand
adminlster the ad min istrative and
operational policies approved by the
8oard. 8e rhallalso exercise su.h
powe.sas may be vested upon him
by the Board not inrompatible with
law orthcse By-L!ws. He may, at has

dhcretion, deletate to a Chief
Operating offic€r some of hie

responslbilities su biect to such rules

and llmitations asthe Eoard may

The Preriden! shallensure that the
rtrategic goals set by the Bankt
Board of oirectols areachleved.

H€ isalso requested to aftend all
committee meetings.

It is th€ pollcy otthe Eankthat in selectins the membert of the Board, it consideE each director's Profestioo.l
backround, burinert or bankinS erperience, competency, ind€pendence and critical thinking and moral

9
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standint in the community,

ooes il enture that at least on€ noo-executive directo. has an erperience in the s<tor or industry the company
belonts to? Please €xplain.

Ihe sank thru Corporate covern.nce and complia.ce Comminee e.sures that th€ dir€cto.s ar€ qualilied prior
to their €lection /appointment takint into a..ount their i.tetrity, physical fitnesr compete.ce, education,
moralstandinEand relevantexperienceamontotherr.

Oefine and clarify the rol€s, accountabilities and deliverables of lhe Execurive, Non-Executive and lndependent

To eneure a hith stand.rd of best practiceforthe Bank, its stockholdels and
other stak€holders, the 80ard shall:
a. Approve and monitorthe implementation of strateSic objectives,
b.Approveand ov€rseethe impl€mentation of policies governing major areas
of ban kinS operations;
c. Approve and oversee the implementation of risk manaSement policies;

d. oversee selection and performanceof okectoE and senior Management
and adopt an effective succession planninS program;

e. consist€ntly conductthe affairsofthe institution with a hiSh degreeof
integrity,
f. Oefine appropriate Sovernance policies and practicesforthe Bank and for its
own workand establish means toensurethat such are followed and
periodi€ally review€d f or ongoin8 improvement,
g. Conttitute committeesto increale elficiency and .llow de€per focus in

h. Effeciively utilize the work conducted by the internalaudit, risk management
and compliance funclions and the externalauditors;
i. Establish and maintain an alternative dirpute rerolution system in the Eank

that can amica bly settle conflicc or differences between the Bank and ic
stockholders, and the Bankandthird parties, includingthe regulatory

j. Establkh and maintain.n invertor relationr proE.am that willkeepthe
stockholders informed of important developments in the Bank.

k. Formulate and implement policies and prcceduresthat would ensurethe
integrity and transparencyof related partytransactions between and amonB

the Bank and its parent company.
l. Ensure the consistent adoption of corporate Sovernance poli€ies and systems

m. ldentifythe Bankt stakeholders in rhecommunity in which itoperates or
aredirectly affected byitsoperationr and lormelate a clear policy of accurate,
timely and effective communication wilh them-

The President and CEO

is the only Executive
Dire.Jor of the Bank. HE

shall, subject to the
conrrol of the Board,
have dkect and
immediate supervision
over the long tem and
daily ope.ations and
management of the

The Non-executive
Okector ls one who is

not lnvolved in the day
to day mana8ement of
the Bank and is

generally free from any
business relationship
that could hamper their
objectivity or iudrment
on the busin€ss and
activitiet ol the 8ank.

An lndependent oirector
is one who has no
business or relationship
with th€ Bank whirh
could or could
reasonably be perceived

to materiallY intedere
with the exerclse of his
independent judsment
in carrying out his

responsibiliti€s as a

10



The Bank defines lndependence as havlng no buslness relatlonihlp wlth the Bank whlch could or could
reasonably b€ pcr.elved to materially intertere wlth the exercire of hls Independent iudtm€.t ln .arryln8 out
his reeponsibilltl€s as a Olrector.

Does the company have a term limit of five consecutive years for indep€ndent directors? lf after two yea6, the
companywirhesto bring back an indep€ndent dir€ctorwho had served for five years, does it lamit th€ t€lm for no
more than four additional years? Please explain.

ln accordance wlth BSP Ckcular No. 749 s€ries of 2012 and sEC Clrcular No. 9 series of 20U, the Banfs
independent dkectors have a term llmlt of flve (5) consecutive year.. lf atter two years, th€ Bank decid€s to
bring ba.k an lndependent director who had serued forfive y€ars, h shallllmit the t€.m lor no more than four
(4) additlonal y€ars.

5) Chantes in the Board of Dtectors {Exe.utive, Non-Ex€(utive and lnd€pe.dent Directors)

(a) Re5itnation/Death/Removal

lndicate anychanSes in the composition of the Board of Dircdors that happen€d during the period:

Provide r he rompany3 definition of "independence" and describe the companyt compliance to the deflnition

(b) Seleclion/Appoinlment, Re-election, Diequalification, Removal, Reinrtatement and 5uspension

Describe the procedures for the eelection/appointment, r€'€lection, disqualification, removal, reinstatem€nt
and suspension ofthe membeB of the Board of Dkecto6. Prcvide details ofth processes adopted (including
thefrequency of election ) and the criteria employed in each procedure:

(i) Execulive Directols

(ii) Non Executive Directors

(ili) lnd€pendent Directors

The 8oar.l's Corporat€ Governance and Compllan.e
Commlttee acc€pts nomination and vets qu.litied
nominees bared on the criteria provided in the By-lawr
for election/re-eledion at lhe Annual 5tockholde6

{i} Executive Directors

(ii) Non-Exe.utiv€ Dtectors

(iii) lndependent Oirectors

(i) Erecutiveoirectors

(ii) Non'Executive Di.ectors

(iii) lndependent Directors

The Eankfollows the ruleso. permanent dlsqualifl.atlon
outlined ln lts ay-bws, MORB Section X143 ofthe Bangko
Senkal n8 Pilipinar, the Corporation Code and SEC

{i} Executive Directo.s

(ii) Non-trer!tive Dkectols

( i ) hdependent Dlrectors

Ihe Bankfollowsthe rulee on t€mpora.y d isqualification
outlined in its By'laws, MORBSection x143 of the aantko
Sentralnt Pilipin.s, the Corporation Codeand SEC

11
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Votint Results of th€ lart Annual General M€eting:

Ean W.n lant Sto.khold€/s M.€rtlB was h.H on April 17, 2015.

5) Orientation and €ducation Program

a. Disclosedetaik ofthe company's orientation program for new directors, if any

rh€ Bank p.ovidesa semioar/trainlq In corporat€ tovGrnance for new Dlr€cto.s in compliao(e with
BSP r€tulation under MORa Sedlon 141.2.

b. State any in-housetraining and ext€rnalcours€s attended by Otectors and Senior Managementr fo r the
past three (3)years:

l. September 2012, the Sank had a Board Retreat where memb€6 o, the Board and s€nior
Manatement had sesslons on Corporate Governance wlth compllance, rlsk management aod lnternal
audit as focus ofdlscurslon.

ln December 2014 and November 2015, the lnstltute of Corporate Dlre.tors llCD), a SEc-accredited
training provider, conducted an excluslve Corporate Governance Trainlng Seminar for the Board aod

I 
Senlor ManaEement refe6 to the CEO and other personr havint authority and responsibiity for planning, directirg

and controlling the activities of the rompany.

(i) ExecutiveDirectors

(ii) Non-Executive Directo6

(iii) lndependent Dkectols

The sankfollowsthe ruler and pro.edu.ei prercribed by
the Bantko se.fual ng Pilapi.as under MOnB Section X143
for r€mova I of its d irectors.

{i) Executive Directo.s

I i) Non-Exec!rive Directors

(iii) lndependenr Dlrecto6

The Bankfollowsthe rules and procedurei prescribed by
the Bantko s€ntralnt Plliplnas under MoRS 5e.-tion x143
for relnstarement ol its dlr€ctors,

li) Ere.utive Directo.t

{ii) Non-Er€.utive Dtectols

{iii) lndependent Dkectors

The aanlfollowsthe rules and procedures pr€scribed by
the Eantlo Sentralnt Plllplnas under MORBSectlon X143
for surpensloo ot ltt diredoE.

]ONATHAN T, GOTIANUN

ANDREW L, GOTIANUN SR,

MERCEDES T, GOTIANUN

LOURDE5 ]OSEPHINE 6OTIANUN YAP

ATTY. BENEDICTO M. VAIERIO]R.

CARLOS R. ALINOAOA

PAUL A. AQUINO
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Criteria

The totalvot€s re.elved forthe electlon ot the
Eoard ot Olr€dor5 were E6.41X or
975,062,821 votlnt sharer ot the total
outstandint rubs.rlbed capltal sto ot the
bank.

ANIONIO C. MONCUPA'R.

JO5E 5, SANDUAs



senlo. Manaaement of th€ Eanlat C.imson Hotel, AlabanS.

B. CODE OF BUSINESS CONDUCT & ETHICS

Ewa Academ, the Banlis training arm provid€s, ln coordination with an accredited sEC tralnint
provider, off€r€d Corrorate Governance CouBes for s€nior offlc€rs ot the Ba.k wlth the rant of
assistant vlce Preiident and up. rhere w€r€ a total o, four runr of thk r€minar in 2013, two in 2014

.nd ihree In 2015.

c. Continuint €ducation proErams for diredors: protrams and semina.s and rcundtables attended durint

1) Discuss briefly the companys policies on the following business conduct or ethica affectin8 directors, senior
manaSement and employ€€s:

lnstltute of Corporat€
olrecrors (lcD)

1. ,onathan T.6otian0n
2. ,os€phi.. L. Gotlahun-Yap
3. carlos R. Allndada

s. Jose S. Sandclas
5. Atty. aenedlcto M. valerio
7. Antonlo C. Moncupa,rr.

Senlor Manat€m€nt:
1. lose EmmanuelU. Hllado
2. lacquclln€ S. F€rnandel
3. Rene X. Oe aorarr.
4. Elolda F. Oqulalda
5. ManuelAndres D. Goreco
6. E.nesto T. Uy
7. 6raceN. An8
6. Vktlllo L. Camllo
9. cons!€lo v. oantei
10. Rand.llA.Ev.ntellia
11. Glna Marl€ c. Gallta
12. Renaio P. Peralta
13. Ma. Bernad€tt. T. Ratcllff€
14. Ge.on€G.llm€n€r
15. Chnssa MarlaA. Villalon

17. Allanrohn M. Tumbata

201,5

1.5har€d
Rerponsibilityr Polica
and Skategy

Str.tegic lT

1l

N.me of Dlr€ctor/orrlcer oate ofr.aining i

Businers Conduct &
Ethics



(a) conflict of lnterest

Th€ 2015 Corporate

providet that oirecto.s

rhcms€lv€s to be plac€d
ln a poshlon wh€re thek
pcEo.al inrerests a.e in
coifllct (orcould be in
contlict) with the interests
or business of the Bank.
Ihey must avoid any
sltuatlon o. activity that
.ompromises, or may

jodtmenl or ability to act
in th€ best interest ofthe
Company. Th€ Banks

lnterest is stated in PPM

COMP2013-003 on

Ir.nsactlons and Conf llct
of lnt€rest Policy Manual.

It is the duty of a Oirector
to fully disclose ro the
Eoard of any conflict of
inte.esto.p.esumption
thereof involving him/her
which could materially
impai. h islher ju drment,
exercise ofduties and

It is the duty of a Diredor
to reportto the Eoard any
conflict of interQst or

Pr€sumPrion thereof
involvint a Dhe.torwhi.h
could materially impa ir
rhe latte/r judtme.t,
exerclse of duties and

The dhector, who is in
conflict of interest, should

delermini.t the erirtence
ofa quorum at the Board
of Dtectors' meetint at
whlch the matter is voted

rf the ronfllct of interest h

The Bankr Code of Ethicsand Discipllne providesthat
no employee may engage In anybusin€ss oractivity
that, dir€ctlyor indkectly, ii in competition with thal of
the Bank or to th€ p€rformanre of his respe.tiv€ iob or

The Bantalso maintalnsa pollcyon Related Party
Transactions and confflct or lnterert which provid€s
guidance in-

1. ldentificationof related partytransactions, and actu.l
and potentlal confllcts ot Interest that may ariseinth€
course ofthe Eanrs busin€r5.

2. Establishment oftransparency ln related pany
transactio.s and p€r50.al de.lints to promote
operational inteSrity in the buslnees.

3. The proper and.estricted use of confidentia l,

sensitive and/or material information not available to
the public.

4. The ertablirh ment aod maintenance of chines€

74
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sltnlrlcant, ontolnt and

Banl?s lntcrcst and if It
lmp€d$ th€ ability of the

his/h€. duti€s, the Bank
has ihe rBht to remove
the direclor from his/her

Ihe ao.rd of Directors
rhallbe roverned by the

acceptanre ot gifts to
avold confllct of Interen

Personnel'r0-OO0 Poli.y

Anytransa.tion with

requires prior approval of

(b) Conduct or Euriness
and Fan Dealin$

The Eank's Code ofEthlcaand Discipline describes the policles onTrust and
confidence / Honeny and lntegrity,

ll is the oblitation of every diredor, officerand employee to pr€serve an maintain
lhetrusl.nd confidence bestowed on him/her bythe Eanlwhen it enkusc to
him/her records, do(uments,.ash and other restricted and confid€ntlal matte.t
pertinent to bank operations and business.

1.1. Conidentia lity ol Bank Transactioos - Ban k tra.sa.lions a re contld€ntial. Any
inform.tion and /or data relative thereto should not be divulted.

1.2. A.curac! and Completeness of Data and Records-The records, daia and
intormation owned, us€d and managed bythe Bank rhould b€ accurate, updated
and complet€ at alltimes. Everyemployee is responsibl€ torthe intetrity ot
info.mation, recordsand reports under his/her control. Financiallnformatiotr
provided to the Sankt shareholders, retulatory bodiesand other mustembody
the hithest standards offairness and accuracy.

r.3. Confidentiality of aank Records-The Bank prohibhs the u.authori:€d disclosure
or reprodudlon of classiti€d an confidential recordr, do.umen$,
correspondences and informatioo pertainint to the Eank's budnesso.affakr.

1.4. lntetrily of Ban k Records - The intetrity of the re.ords otth€ Eank must be
maintained at alltimes. Any willful action, which would affe.tthe inteSrltyot
the said records, includ int falsification, misrepresentation orroncealnent of
materialand/or relevant facts, will not betolerated and willbe sublected to
appropriate d isciplina ry adio n.

1.5. TurnoverofBank Records and Documents upon R€siSnatlon/separation - all
Bank records and documents ln the custody ofan employe€ must be
surrender€d to the Bank upo. the employeet resitnation/separation trom the
Brnk,

1.6. Confidenti.l Relationship between Employee a.d Curtomers- Employee must

15
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maintain the confidentlal relatlonthip betwe€n the Bank and each ofitt
custom€rs. Lilewlse,thos€byvhu€otth€irr€sponsibilitiesareprivyto
employees' pe.sotral data rhould leep i. strictest .onfidence su.h intormation
unless requir€d by Manatement or bycourt oflaw.

1.7, confidentialhformatlon - co.fidential information is.onsidered to be
privile8ed and .rlust be h€ld ln strlctcst.ontiden.eand .rlust nev€r bcdlr.usred
outsideth€ normaland necessarycourse of employm€nt with the Sank tor the
purpose offunherlnt any personal lnterert orasa means of makint any
personalgain.

(c) Receiptof tiftsfrom

sectlon 11. No employee shallaccepttiftsor lavish entertain ment from customers or
suppliers eitherfor hlmself, hlsfamily or hk dependents.
Sedion 12. RecelvinS ol Bllts, per.entase and commhsion in exchanSetor a lavorto
a client is stricdy prohibited.

Code of Ethics and Discipline

Laws & ReSulations
The Soard of Directors
shall:

impl€mentation ofthe
Compliance Prcgram and
€nsure that complian.€

b. Constitute a Committee
that willbe responsible in
coordinatins, monitoring
and facilitating compliance
with existing laws, rules

c. Act as the approverof
the Compliance Manual
and amendments thereto.

Ihe Compliance Divkion headed by !h€ Chief
Compliance otlcer k vested with the role of oveEeernt
th€ d€ntn ot the aanfs Co.nplian.e Prog.am and
coordinatinS its eltective implementation towards the
sound management of Business and Complianc€ Rlrls.
It is th€ oivision's mandate to ensure that the Sank
remains compliantwith allrules, regulations and laws in
a cort-effective and productiv€ manner while
propatating the ri6ht compliance culture while avoidint
an overly rlsk-aveBe environmen! thal inhibi$ businert

ln coordlnation with the Compliance Division and
corollary to the Bank's Comp liance ProSram. each
Buslness and Support Unit shalldevelop and implement
policiesand proceduresconsistentwhhth€BOO-
approved Compliance Manual embodyiry th€ Banl/s
Complia.ce Protram.

Ea.h €mploye€ has the responsibility to have a worklnt
knowledte ot all relevant laws, rules .nd rqulatlont
appllGble to hls assiSnment and is expected to tultillhh
dutles and responsibiliti€s set fonh in !h€
unirt/Group's compliance Prorram.

(e) Respect forrrade
Secrets/Use of Non-
publt lnformation

Ihe Banks confidential information sh.ll be adequately protected in its entire
llfecy.le. Cr€atlon, accest, and usate of confidential infomation is on a need-to-
know basis while transmisrion, rtorage, and disposal rhall adopt secured handling
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Compllance, whl.h Is €ssential to the Eank's continued

trowth and nabllily, h the responsibility ot every East

Authorized users must not dlrtrlbutethe Bankt confidential information to
unauthorized ioternaland external partles. Manatement approvalis required before
anyonecan distribute the Eank's conrldential inlormation. Anyapproved materlal
that kto b€ distributed mustcontain allproper copyritht, trademarkand dir.laimer



s€dlon F 1.lt irtheobllgatlon of every employee to preseNe and maintain the trust
and confidence bestowed on hlm bythe Bank when it entrusts to him records,
documents, cash and other restrlcted and confldentlal matters pertinent to Bank
op€rations and buslness
Sedion F 2. Ba nk tra.ractioor are contldentialand any lntormation andlor data
relative thereto may not bedivulted. Strict complianceto R.A. 1405, whi.h prohibitt
the dh<losure ofdeporhs of any nature, should be observed at alltimer.
s€ction F 3. The Eank prohibitsthe unauthorired disclosur€ or reprodudion of
classified and confidenti.l re.ordt do.uments, .offespond ence a.d information
pe.tainingtothe Bank business or affans.
Section F 5. AllBank rerords and documentsin the custodyofan employee must be
rurendered to the Ba.k upon theemployee's resiSnatlon/separation from the 8ank.
s€ctlon F 6. Employeer must maintainthe confidentlal relatlonship between the
Bank and ea.h ofits customers.
section F 7. Likewise, thos€ byvlrtue oftheir responsibllitler are privy to employee's
personaldata should leep i. nnctest confidence iu.h intormation, onless required
by the Managemenl or by coun of law.

Code of Ethics and Discipline

Funds, Assets and

Code of Ethics and Discipline
s€ction 15. Employces rhallnot use Bankstationery offi(e suppli€s and/or
€qulpmentfor personalpurposes, nor should anyemployee perform, durintworlint
hours orinslde Bank pr€mls€s, anywork not related to hisjobor connected with the
Banlis busin€ss.

The Bankalso has an lnformatlon security Policy, and new hiresare required to read
itand sitn th€ attarhed acln owledtment torm.

(s) Employment & The Employee Handbool, tiven out durintthe New EmployeeC orientation Protram
{NEOP)and theCode of Ethlcs and Dir.ipline contain Bank poll.les, rnd rulesand
retulationsthat are In .rcordanc€ with erinlntLabor tawr.

(h) Disciplinaryaction consistent with the General BanlinS Act of 2000 and the fiduciary nature ofthe
relationship ofbankswith lts depositorsand becausethe bankl.r8 buriness is

lmpressed with public interest,the Bankadopts a pollcyto promotethe hi8hest
standardsof intetrity and th€ hithest d€gee ofdill8ence and responsibility amont
its directors, officers and employees.ln linewith thk, the directors, offi.ersand
employees must condu.t themselves in a man ner consiste nt with th€ Bankr core
values and be innrumentalln the promotion olth€ Eaofs tood nam€ and
repuiation and in theachievem€.t of its business toalr and objectives.

The Eank hasthus set st.ndardr oldhcipline and workethl6for its ofti(ers and
employees and shall, when circumstances sowarrant, impose aprropriate
d isciplinary action a6alnsl employees who, by their acts or omissions, commit
inlractionsand breach the work stand a rds, policies and procedurer. rulesand
retulations of the aank.

(i) whistle Blower Employees, dire.to6, stakeholders, (lients, reruice providersand otherthird parties
are en.ouraSed to repo.l, in tood faith, knowledte otany misconduct, irregularity or
act detrimentalto the interes$ ofthe Bank and its stakeholders.

The reportina panyor othe lse r€fered to as the "whlstleblower" has a choice of
communi.ation channelrto report anyknowledge ofmi5condud or irretularity. Ihe
report maybethrouth the normal.hannelof repo^int ba.k concer.s which is
through thedirect supeDlsor/manag€r ofthe p€rson nel or offlc€r lnvolved in the

l1
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reportable behavior. However, ifthe reported mis.ondu<t or lrretularityis not acted
upon by the direct supedisor or in thejudtment ol the whistleblower, the dn€ct
ruperuisor is nor in a posltlon to address his report, the whistleblower may email
his/her reporttothe Whlrtle Blowing Committee or callany ofthetollowing

1, Head, Human Resour<es oivkioo
2. Chief AudltEre.utive
3. chief Risk offker
4. chiefcompllan.eOtli.er

lf the issue to be repo.led is serious and iensitive, the whistleblow€r maydnectly
approachthe Preridenr a.d cEo or the chairman ot th€ Board ofoiredors. a
member of the Board ol oir€ctors reportiry an activity under this policy may raise hit
con.erns to the chairman ofth€ audit committee, chairman of the corpor.te
Governance Committee or the Chairman ofthe Soard ol Dlrectors.

The whistleblower may dltclos€ his/h€r identity or opt to remain anonymour.
How€ver, sufllcient inlormation murt be provided to aid in th€ lnvestlgation otthe
repoied miscondud, irretulariiyor improper activity.Ihe whEtleblower thould
r€lrai. from obtain int evidence fo. whkh he/rhe does not have ritht ofacc€st but
hir/h€r cooperation in the investit.tion, ifneeded, is erpected.

Ample protedion is accorded to a whirtleblower which includes, amontothersr(i)
confrdentiality of identlty and ofthe information reported; (ii) Non-reta liation
aSalnstthe whlstleblower; {iil) Protection and secority of hls/her person and his/her
,amily; {lv)Transferto anotheronit; and/or, {v) R€lnstatement to the same or
comparable portlon and back b€nefitsand pay,lfwarranted bythe circumstanc€s.

on the other hand, anype6on lmplicated in the reponed act ls accorded the rlthtto
be info.med ofth€ act h€/she k alleted to have commltted,lts penahies or
.onsequencer, rh€ rithtto counselof hls own choic€, the rltht to be heard and
pr€s€nt €vidence on hls/herdefensg and the riShtto be lntormed o, the r€solution
of the investigation or adlon taken.

This policysetsforth a reportlng process beyond the normalrepo.tint line to provide
an alternative venuefor reportint any in€tularity, mhconduct orsusplcious
activitiesto the ManaSement butthis iswithout preludlce to establlshed procedures
of the aank in handlint dlsclpllnary cares under its Codeof Ethic5 and Dis.ipline.

{i) Conflid Resolution AGrievance Com mlttee .omposed ofotfrcersand represe.rtatlves of the Banks
Employee Relations Cou.cil war created with the followlnt r€sponsibilities.

1. To uphold fairness, justice and cooperation in th€ investitation ofissues involving

2. To ensurethat both panies are given equal opponunities to prEent their rides,
3. To assist in the medlatlon of grievances at the eariiest posrlble tlm€.
4.Io refer the trievan.e matter to the Hunan Resources Dlvlslon {HRD)pursuant to
estrblhhed procedure otthe Sankon handllnS administratlve.omplrintt

Onc€a complaint ir rcfcred to HRoth.ough an incident repo.t, approprlate
investilatlon ii.onducr€d. rtthere ir a violation of rhe Sanfs poli.ies, concehed
employ€€s are accordcd duc procels and if s.nction is v.arranted, appropri.te
sanctions are meted.
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2) Has theCode of Ethics o. Conduct been dGseminated to.lldi.ftto6, senior management and employees?

3) Discuss howthecompany implements and monitors compliance withthe codeof ethlcs or conduct

4) Related PartyTrantactions

(a) Policies and Procedures

Yes. As soon as theyioin the oryani.ation, directors, senior matratement and employees are provided a copy ol
the code of Ethicsaod Dlsclpllne as well ai the Employec Handbook.

The Code ot Ethlcs almr to enforce the Bank standards and ensure impanbllty and fair treatment o, all
employees when disclpllnary action is r€quired.Ihe Manatement, throuSh lts llne mana6erJ, enforces the.ode
of ethics but all employees are w€lcome to file repons/.omplaints when they tlnd that off€ns€s have been
committed. Human Besourc€s, along with Letal Oepanm€nt and lnternalAudit Group, conduct a preliminary
investigation.

Describe the companyt policies and procedures for the review, approva or ratification, monitoring and
recording oi related party transactions betwe€n and among the company and its p.rent, joint ventures,
subsidiaries, associates, affiliates, substantia stockholdero, officeB and directoB, including their spouses,
chidren and dependent siblings and parents and of interlocking director relationships of members of the
Board.

l3)subsidiaries
(4) Entlties Under Comrnon Contro
(5) Substantial Stockholders
(6) Officers inrludinS

spouse/children/siblinSs/parents
(7) Directo6 including

spouse/children/tiblings/parents
(8) lnterlocking direcror relationship

of Board of Dire.to6

ln line with the Banl/rthrust to promote transpa ren c.y, any
Eelated Panytransaction shallbe on an arms-length basis
and.ofavorable or special treatment shallbe afforded to
such related party unless the same treatment shallbe
accorded to all pa lties sim ila rly Interested in such dealing.

All Related PartyTr.nsactions shallbe reviewed and vetted
by the corporate Governance and compll:nce committee,
which s€rves as the Eoard's Related PartyCommittee, This
Commltte€ is composed of 5 Boa.d membe6,3 olwhom
are lndep€ndent direciors. Funhe.more, th€ Chief
Compllance Ofticer and the Chi€tAudlt Executive sit as non,
votlnt membe6 in the said committee wh€neverthere are
Related PartyTransaclions Ior vettinE. Upon approval, the
transactlons shall be endorsed and pr$ented to th€ Board
forapproval. Allapproved Related Party Tra nractions are
reponedtotheBansloSentral ntPiliplnasln accordan.e
with th€ r€8ulatory reportint requirements.

lb) Conflid of lnteren

(i) Diredors/Offlcers and 5% or more Shareholders

ldentify any actual or probable conflict of interest to which dkectors/officers/5% or more sharehotders
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lfthe finding5 indicate thatthere is basis, administlativ€ proceedings arethen conduded.
. Mlnor orlens€s would warrant a dis.iplinary action of oral reprimand, wrltten warnint, or suspenrion

of not more than five (5)days, and may be decided on bythe ti.e Manater/G.oup Head after takint
into consideration the employee's r€ply and issuint a Notic€ of Dirciplina ry action.

. seriour oflenres would warant a disciplinary a<tion of more than five (s) days sospension up to
termination and ihallbe decided on byrhe Pr€sldent after subnltting a written reply and the ronduct
ofa formalhearintwhh the Comminee on Ethics and Discipline.

Related P.rty Transacrions Policies and Proredures



Name of Sisnificant Shareholders

Describe the mechanism laid down to dete.t, dete.mine and resolve any possible conflict of interen
between the company and/or its troup and their dnedors, officers and siSnificant shareholders.

The Related Party T.anractions and Confllct of lnterest Policy Manual provid€s that any Related Party
Tra.raction {RPT)and PersonalDealints by anyRelevant Perion that includer alldiredo6, officeB and

employees, retardless of employment rtatur title, posillo. or duties and Conoe<ted Persons whi(h
referr to immediate family members, members of the household and l€gal entiliet that are majority
owoed by the R€levant P€rson with the Bank shall be Go.ducled at arms-l€nEth and oo lavorable or
speclal treatment shallbe accorded to ruch related parties unl€ssth€ same treatment shallbe tiven to
all parties similarly inte.esred in such dealinSs. All 8PT, oansactions with dtectoB, officeB,
rtockholders and related lnt€rest (OOSBI) and personal dealints of directors, offlc€rs and their
connected p€6ons shall be vett€d by the Corporate Governance and Compliance Commlttee {CGCC)

belore these are presented to th€ soard ofoirectol5for approval.

5) Family, Commercial and Contractual Relations

(a) lndicate, if applicable, any relation of a familr4 commercial, contractual or business nature that exists
between the hold€rs ofsignificant equity (5% or more), to the extent that they are known tothecompany:

The aank funher issued an lnter-offic€ memorandum that p.ovid€s guidelines on loan-relrted
trans.dionr and pur.hase ot Banlds Realand Other Prop€nies Acquir€d (ROPA) by OOSRI and th€ir
Relared Party that shall req uire v€ttlng of cccc.

(b) lndicate, if applicable, any relation of a commercial, contractual or business nature that exists between th€
holders ofsitnificant equity (s% or moreland thecompany:

(c) rndicate any shareholder agreements that may impact on the control, ownelship and strateSk direction of

FDC 6roup

Subject to rhc rulesofth€ BsP

on DOSRI accommodation,
shareholder ha, a.redit ta.ility
with the companywhich it may
availfrom tim€ to tlme

a Famiy r€ ationship up to thefou.th rivildegree either byconsansuinityor affinity.
2A

oetallr ot conflict
ot lnterest {actua I or Proba bl€)

Nam€s ot Related
Slanlfi cant Shareholders

Type of Relationship
Bri€f Desciptlon otthe

Relatlonship

Names of Related
slRnlfi cant shareholders

Name ofShar€holders
% olCapital stock affected

lParti€s)

Brlet Descriptlon ot the



6) Alrernative Dispute Resolution

Dercribe thealtehative dispute resolution system adopted bythe companyforthe last three (3)years in amkably
settlin8 conflicts or differ€nces between the corporation and its stockholdeE, and th€ corporation and third
parties, including retulatory authorities.

C, BOARD MEEII GS&ATTE OAI{CE

1) Are Eoard of Oircctors'meetings s€heduled beforeor atthe betinningofthe year?

2) Attendanceof Directors

Ihere were twelve (12) r€3ular board meetints from .l anuary to Decemb€r2015,, one (1) spc.ialboa.d m€eting
held on March 06, 2015 and on€ (1) organi.ational meetint of th€ Board h€ld on April 17, 2015 or a total of
s€venteen (14)Board Meetin$.

Dir€ctors
,onathan T. Gotianun
Andrew L. Gotianun 5r.
Mercedes T.6otianun
L.losephine Gotianun Yap

Antonio C. Mon.upa Jr.

Benedicto M. Valerio Jr.

No. of Meetings attended
74
10
10

12

14
74
14
14
L4

The above-named Okectors have complied with the BSP and Corporate Governance requirements of at
least 50% attendance in the meetings ofthe Board of Dkectors forthis Siven period.

3) Do non-€xecutive dkertors have a separate meetinS dlrin8 the year without the pr€sence of any execurive? tf
yes, how manytimer?

4) ls the minamum quorum requirement for Board decisions set at two-thnds of board members? please exptain

Corporation&Stockholde.s
Corporation & Third Parties rhe Bank, complieswith appllcable

laws, rulesand retulations on the
maner ol ,lt€rnatlve dispute r€solutlon
and that, wh€n€ver circumnances
wrrrant, the Sank exPresses or
manltests its willi.tness and opennesr
to reasonable (enra-judicial) resolutlon
ofdhputes wlth thkd partl€s. Funher,
$e Banl compli€swith the provlslons of
ah€ft aUve Dlspute Resolutlon
whenever incorporated in contracts it

Corporation & Retulatory authorities Ihere has been no dispute between
retulato.y aulhorities in lhe lartthree

2l

alt.rnatlv. Disoute Resolution Svstem

The followinS are the attendance of the Directors of the Bank who attended the above'mentio,red Board
Meetings from lanuary to December 2015;



5) Accesstolnformation

(a) How manydays in advance are board papers5 for board of dnectors meetin8s provided tothe board?

3-7 days betore the meetint

(b) Do board members have independent accessto Management and the Corporate Secretary?

The Corpo.ate secreta.y, who is an officer of the Eanlr shall be a Filiplno cltiren and a resident of the
Philippiner. He shall:

1. Be responsible for the safekeeping and preservation ofthe integrity of the minut€s of the me€ting
of the Board and its conmittees, asother oflicial records of the Eank;

2. Be loyalto the mhsion, vision and objedives ofthe corporation,
3. Workfairlyand obiectivelywith the aoard, Management and stockholders;
4. Have appropriate administrative and itrteryersonal skills;
s. Be aware of the laws, rules and regulations necessary in the performan.e of his duties and

r€sPonsibilitiesj
5. H:ve a working knowledge ofthe operations of the corporation.

{c) state the polky of the role of the.ompany secretary. Does such roLe include assisting the chairman in
preparlnE the board agenda, facilitatin6 training of dircctors, keeping directors updated re8arding any
re evant statutory and regu atorychanges, etc?

Pursuant to the 2009 sEC Revised Code of Corporate Governance, Banlds Corporate Governance Manual
and Amended Bylaws of the 8ank, below are detalls relative to responsibiliti€s ofthe Corporate Secretary:

5 
Board pape6 consist of complete and adequate information about the matteE to be taken in the board meeting.

lnformation includes the background or explanation on matters brought b€for€ the Board, disclosur€s, budgets,
forecasts and interna I financial do€uments.

2',)

No. as pr€scribed bythe Bylaws of the Banlq at least a maiority of the members ofthe Board of Directors shall
constitut€ a quorun to do business, except in those.ases whereth€ Corporation Code providesfor agreater

outies and Responsibilities
1. He shall hav€ custody of the Stock certificate Book, Stock and Transfer Book and the corporate

seal.
2. Prepare Ballots for the annual election and keep a complele and up+o-date roll of the

stockholders and their addresses.
3. He shall also perform such duties as are inridetrt to his office and those which may be required of

him by the Board of Directo6 and of the Prerident.
4. Gathers and analyzes all documents, records and other information esrentialto th€ conduct ol hit

dutiesand responsibilities to the Bank.
5. lnformsthe members ofthe Board, in accordance with the by-laws ofthe agenda oftheir meetings

and ensure that the nembers have before them accurate information that willenable them to
arrive at intelligent decirions on mattel5that requiretheir approval.

6. Attends all Board me€tings, except when justifiable causes, such as, illness, death in th€
im mediate family a nd serious accidents, prev€nt him from doinr so.

7. Eneures that allBoard proc€dures, rules and regulations ar€ strictly followed bythe members.
8. Submits to the Securities and Exchante Commhsion, at the end of every fhcal year, an annual

sworn certification on the dnectors'reco.d ofattendance in Board meetints.
9. Performs such duties as are incident to his office and those which may be required of him by the

Board ofDiredors and ofthe President.



(d) ls the company secretary trained in le8al, accountancy or company secretarial practices? Pleas€ erplain
should the answer be in the negative.

Yes. The corporate s€cretary k actlvely entated ln th€ practlce of law and speciali.es in corporate work
and litigation.

(e) Commlttee Procedures

Disclose whetherthere is a proredurethat Directo6 can availof to enable them to g€t information necessary
to beableto prepare in.dvanreforthe meetingr of different committees:

As a matter of pollq, materials for the me€tiry ar€
dlrsemlnated to the .ommh.. m€mb€6 at lea.t a day before
th€ mcetlnS dat€. Funher Intormatlon requlred by the
commhee member/s, lf any, are made available within th€
me€tlry day or 5ubrequently as atr.ed with the coo.erned
commlll€e member/s.

All lt€ms tor Ex€.utiv€ Commln.. .pproval .r. 5€nt to and
malntalned by the corpor.t€ s€cr€tary. All membeB of the
aoard hav€ .c.e!r to th€re reco.dr.

A5 a matter of policy, materiak for the meetint are
disseminated to th€ committee memb€rs at least a day before
the meetint dale. Funhe. information ,eqoired by the
comminee member/s, if .ny, .re made available within the
meetint day or subsequently ai atreed with the concerned
committe€ member/s.

All records ol the Audlt Committe. ls
Commfie€ .nd lB Secretary and cin
membeEof th€ Board,

As a matter of pollcy, mat€rlals lor th€ me€tlng are
dlssemlnated to the commlttee membersat l€ast 2 days before
th€ mcetlng dat€. turther lnformatlon required by the
commltt€€ m.mbe/s, ll .ny, are made available within the
meetinS day or subsequently as aSreed with the concerned
commlttee member/s.

All records ol the Corporate Governanc€ and Compllanc€
commltr€e 15 maintained by the committ€e and its se.retary
.nd can beaccessed bythe membersol the Board.

R€muneration/Compensation As a matt€r ot pollcy, materials for the lneetinS are
dlsremlnated to the commlttee menbers at least a day before
the meetlnt date. turther lnformation required by the
.ommlttcc m€mber/s, lf any, are made avallabl€ within the
meetlng day or subsequently as atre€d whh the concern€d
.ommltt€€ m€mber/s.

Allr€cordr of th€ Remuneratlo. commlttee is maintained by
the Commltt€e and its Secretary and can be a.cersed by the
memb€6 of the 8oard.

Oetalk of the procedures

Corpo.ate Governance and
Compliance Committee
(Nomination)
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lndicate whether or not a procedure exisrs whereby directorr can receive external advice and, if so, provide

rhere ls no formal procedure. rfthe directors r€e the ne€d, they can seek externaladvice.

7) chanSe/s in eristins policies

D. REMUNERATIONMATTERS

1) Remuneration Process

2) Remuneration Po icy and Structure for Executive and Non Executive Directors

lndicate, if applicable, any chanae/s inkoduced by the Eoard of Directors (durins its most recent term) on
existing policies that may have an effect on the business ofthe company and the reason/s forthechange:

oisclose the process used for determinint the remuneration of the CEO a.d the four (4)most high ly comp€nsated
manasement officers:

Human Rerources Group recommends a propored compensation packaSe lor the CEO and all Senior
Manatement Officers to the Remun€ration Conmltt€e. This Committe€, composed of five members lncludlnt
the Prerident and one independent diredor, evaluates and recommends to the Board incentives and other
€quity'based plansdesitned to attract and retaln qualltled and competent senior officers.

For the lnternal Audlt Executives, an annual report on the total remuneration is repoded to the Board of
oirectors th rouSh the audit commlttee.

Oiscloie lhe company's policy on remuneration and the structure of its compensation package. Elplain how the
€ompentation of Executive and Non-Executive Direslort raalculated.

As a matler of pollcy, mat€rlah for the meeting are
disremlnated to thccommltt€c memb€rsat l€ast a daybefore
the m€eilnt daie. rurther lnfo.mation required bythe
committee member/s,If any, ar€ made available wlthln the
meetint day or subsequently as atre€d whh th€ con.er.ed
commlttee member/r.

Allre.ordsof theRisk com.hittee h maintained bythe
Committ€eand ltr Secretary and can be accessed bythe
memb€rs ot the Board.

Materiak lorthe retular meetln8 are dhtributed to the
committee members at least 2 days before the meeting date.
Additional Info.mation that may be requked is provided durinS
the meetint or aftemard to the con.erned Committee
member(s). specialm€€tinrr may be requested / convened to
discurs rpe.ifac issues.

Allrecordsof rhelrust committe€ is maintained byth€
Committee and hs Se.retary and can b€ a.cessed bythe
membe6 ot the Aoard.
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O€talk otthe procedures

Allmajor policies and procedures, includlnS revlslon and modiflcations thereto, are subject to periodic
r€view and require approvalofthe Board of Dnectors.rhls lsto enrure compliance to lawr and re8ulatio.s
and aliSnment to Banrs strategy.



Do stockholderr have the opportunity to approve the decision on total remuneration (fees, allowances, benefits_

in-kind and other emolum€nts)of board ofdirectors? Prcvide deraik for the last three (3) yea rs-

stoclhold€B do not approveth€ declslon on total i.muneratlon ofth. Board.

3) A€EreEateRemuneration

complete t he followinS table on theataretate remuneration accrued durint th€ mott recent year:

Ihe followlns ar€ the Banks cEO ahd fou, most hlghh.omplnr.ted dlcutlv. omcc6 forthe year endcd 2015:

l{am€ Poshlon

Antonio C. Moncupa, n....
,ose Emmanuel U. Hilado.
Gerardo Susm€rano.........

,acquelineS. Fehandet...
Renaro K. O€ Bor'a, rr.......

Chle, Exccutlve Olfc€r
Chlet operatlnt offi.er
Head, Retall aanklnt cluster

Head, consumer Lendlnt clurter
Chbf rln.nce Ofll.er

Thefollowiry table identifier and summari.€s the.$retate compensatiotr ofth€ Banrs CEO and lhefour most

hith ly .ompensated executive offic€rs of the Bank in 2012, 2013, 2014 .nd 2015 estimatesr

rota(1)

CEO and the most hith ly (om penrated officers named above ...........

ASgretate compensatlon pald to allofficers and Okedo6 asa

4) Stock Rights, Options and Warrants

201,2

2013
2014
2015

2012
2013
2014
2015

(P in millions)
50.8
56.E

77.4

92.9

319.4
449.1
524.3
527.3

Ifie growth in atgretate compeosation of rhe CEO and lhe ,our morr hlShly comp€nsated ex€cutiv€ offlcerr of
the Bankfor 2016 isestimated to be the same as that of the prior year.

There are no actlons to be taken as retards any bonus, prollt sharl.& penslon or retirement plan, granting of
extension of any optlon warant or rEht to purchase any securitles between the aank and lts dhectors and

Remunerations given to di.ectors which were approved by the Board Remuneration Committe€ amounted to P
13.4 million in 2015, t13.1 million itr 2014 and F10.2 million in 2013.

rorthe CEo, pleasc s€€ r€sponreio number 1.

Non ExecutiveDirectors Please see responre ln number 3.

The Board of Oirectors approved on lanuary 29, 2015 the conduct of a riShts issue by way of offennB common
shares to eligible shareholders ofthe Bank, tubj€.t to approvalof regulatory a8€ncies. The additionalcapital was

seen to enable the Sank to purlue trowth strategies while ensuring that its (apital adequacy leveh remain above

the new Basel lll requirements. The Sank set April 2r,20rS as lhe record date for shareholders entitled to
25
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pa.ticipate in the rights offer upto 371,574,000 shares of common stocl with a par value of P10-00 per share, at
the entitlement ratio of 32.929 shares fo. every 100 shares held by eliSible shareholde.s, and at an offer p.ic€ of
P21.53 per rithB share. Thestock rights shares were lirted at the PSE on May 8,2015. as of September 30,2015,
the net proceeds amountinSto P8.O Eillion have been invested in loans.

Ew har no rtock options and wa.ra.ts.

(a) Boa.d of ote.lo.s

(b) Amendments of lncentive Prosrams

5) Remuneration of Manatement

Complete the followinS table, on the memb€ls of the companyt Board of Oirectors who own or are entitled
lo ttock rithts, options or warantsoverthe comp.ny's shares:

lndicate any amendments and discontinuation of any lncenlive programs introduced, including the criteria
used in the creation of the program. Disclose whether these are ,ubject to approval du.ing th€ Annual
Stockholders' MeetinS:

ldentify the five (51 membels of management who are !g! at the sime time executive directoE and indicate the
totil remu n€rat ion re€eived d uring the financial yearl

The rollowlng are the Banlds CEO and four most hEhly compcnrated er€cutive offcers forthe y€ar €nded 2015:

Name Posltlon

3 7,493,247 1,493,250 0.100%

218,155 214,155 0.073%

2r8,154 218,154 0.015%

,osephln€T.
64,343 1,900,348 1,964,591 0.131%

30,000 30,000 o.oo2%

17,750 1r,750 0.001%

149,825 149,826 0-010%

Antonio C, Moncupa, Jr....
loseEmmanuelU.Hilado..... .................... ......::
Gerardo susmerano.........

chief Executive Officer
chief operatint Oftice.
Head, Reta il Batrkint Cluster

Head, Consumer Lending Cluster
Chief Finan.e Oftic€r

lacqueline s. temandez
Senato K. De sorja, Jr.......

The total remuneratlon for the CEO and the most hlShly compenratcd ofrice.s named above is F92.9 millioo
in 2015.

26

Number of Dked
Option/Rlghts/

lndkect
optlon/RlShts/

Equivalent
Total%from
CapitalStock

Dat€ ot



T, SOARD COMMITTEES

1) NumberoiMembeu, Functions and Responsibilities

Provid€ details on the number of m€mbers of €ach comrnittee, its functions, key responsibilities and the
power/authority deleaated to it by the Boardl

I
mandale of the trecutlve

derlned ln sectlo.8, Artlcle
lllofthe lylaws ofthe
Bant, to wn:'Ihe Board of
Dlre.idr m.y .r..te .n
tue.utlve Commlttee, the
comp6ltlon olwhi.h sh.ll
incllde nol leii th.n three
menb!r5 ol the B@,d to b€
appolnr.d bythe 3o.rd. Ihe
ar..utlv. Cfidlttee, by.

nehb{B,.nd ru6j<l to

6crd ney prescrlbe, rs

.frpow.rcd to .ee.owd
andlorlmplenent.nyor.ll
.orpor.te.cra wlthln the
.onpeten.. olrhe Bo.rd
€ x(epi thote .dr er pr€ ttly
reserved by the Corporatlo.

The Er.cutlve Commlttee
h.s 3lr members, five of
whlch .,e ..a!L. m.mbas
..d .n .h€.n.te mem b.r
who at.ppolnr.d by the

O.t.nl!.tlon.l M..llry th.t
l3 held .fte. the A.nu.l
Ito.khold./r Meetln8 ol
the l..k Ttc Exe.utlr.
aonmlr...nrblrrh.d rtt
own rul.3 otprocedure

mend.t.8lvento rt bY th.

condu cl . .€lf-. iie3im e nt
ol lts perlornance, at lerst
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ended 2015

2) Committee Members

(a) Ex€.utivecommittee

1 3 Please see attached lntehalaudit cha.ler (anner 1)

(Nominatlon)

2 3 Corporat€ Governance and Compliance Committee {Annex 2)

I 3 1 Ensures that remuneration arrantem€nts support the stnt€tic
obiectives ofthe Instltution and enable the recrultment and retention
ofkeytalents ln accordance with applicabl€ retulatlons.

2 3 Ple.se see atta.hed Trust Committ€€ Charter (Anne,( 3 )

Risk

1 1 Pl€ase see atiached RiskCommittee Charter (Anner 4)

36 34 94,M
27,ONATHAN T.

GOTIANUN

Member (Eo) ANIONIO C, MONCUPA April17,2015 35 35 97,22 9

2A
21,

(NED}
ANOREW L, GOTIANUN
sR,

35

(NEo)
MERCEDES T,

GOTIANUN
april17,2015 36 2A 77,77

21

36 91.61
15

(NEo)
LJOSEPHINE GOTIANT,,N

april17,2015
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April17,2015

April17,2015



(b) Audit Committee

2. ,ose s. sandeias

Dirclore the profile or qua lilicat ions oftheAudit Committee membels

1. Carlos R. Aliodada -

Tanduay Holdints, ln c. (Director), Citibank SrvlnSs, hc. (okector); NatlonalPower Corporation

lDiredor,2OOl); En€r8y Regulation Commlsslon {Com missioner, 2001-2004}; SGV & Co. (Chairman

and Manatint Partner, (1995-1999)

. BBAAccountint, Universityof the Eart, 1954
o Maste6 in Buriners Admlniskation ln Corporate Finance, NewYorl Universlty,1959
o Advance Manatement Program, Harvard U.iversity, 1975

Soloil, lnc. (Chai.ma. & President); Pilipinas Hino, lnc. (Chairman); Pilipinas Transpon lnd,, lnc.
(Chairman); Philworld Travel, loc. (chairman); Diversmed Holdints, lnc. (Ch.irman), st.
Scholastica's Collete (Chairmao)j lnsular lnvestments &TrustCorp. (Oirector); Home Credlt Mutual
8ldt. & Loan Assn. (Oirector); BenSuet Consolidated Corporatlon (Director); P€tron Corporation
(Oiredo4; Board of hvestments (Director)

Education:
. Bs Chemical Entlnee.int (Cu m Laude), Oe La Salle Universlty,1951
. Ph.D in Materiah Entine€ring, Ren!sela€r polytechnic lnstitut€, NY, U54 r962

Eatt west Ateas Llte lnsurance Corporatlon (hdependent oiredor)i 5kycable lnc. {Olr€ctor),
TanSing Yaman Foundation {Trustee); En€.gy oevelopment Corporatlon (Consultant); Goverdment
of Malta (HoooraryConsul);(ElT€ch Educatlonal roundation, ln.. lPresident)

. BachelorofAns, At€neo De Manila UnlveBiry/ 1963
: 85 Electrical Endneerin& Santa Cl.ra Unlverrlty, California, USA,1965
. Masters ln Busln ess Ad min istration, Santa Clara Unive.sity, California, USA,1967

4, Lourdes Josephine T, Gotianun-Yap
. rllinvest oevelopment Corp. {Presidenr& CEO); FilinvestAsia Corp. {pr€sident), Cybenone

Properties, lnc. lPresldent);ThePrlmsCounrryClub (President)

and 8
Aptil 17,

2015
l4 l4 100%

15iosephine Gotianun-Yap April 17,
2015

14 o%

72

and 8
Aprll 17,

2015
14 a6%

t4 !oo%
and 8

Memb€r (lD) April 17,
2015

14

29

1r.201S1

0



Describe the Audit Committeet responsibility relativ€ tothe enernalauditor

As contain€d in the Audlt committ€€ charter

rinancial reooninr. lncludlnr dlsclosures

Educatlon:
o aS suslness Management, At€n€o DeMa.lla,1975
o Masters ln Euslness Admlnlitratlon (majorln tlnanc€), Unlv€Blty ot Chlcato,1977

ruB. PowerandAuthority,
. Oversee the resolution ol disatreement b€tween management and the exlernal auditoB, in lhe

€v€nt theYarise. ur
. Meer with the compa.yofficers, exter.al auditort, o.out'ide counsel, as necessary.

E. Responslbllltles
. The Audlt Commattee provldes ovel5ltht of the lnstltution'5 tlnancial repotint and int€rnaland

ext€rnal audit functlonr. lt h rerponslble tor th€ appointment of the lnternal auditor as well as

the indep€nd€nt €xte.nal audhor who shall both r.pon dlrectly to th. Audlt Committee. ru

Understand the scope ot lnternal and external .udltors'revl€w of internal contol over
financial reporting, and obtaln reportson sltn lfi.ant fln d lnts and recommendation.

Approve a set ot approprl.te obJectlve crlte.la for approvlnt th€ ext€rnalaudlt firm ofthe

Approve, or recommend to the borrd or rtockholders for thek approval, the appointment,
.e"appointment and removal of €rt€rna I aud lt fhm;
Approve the remunerallon and t€rms of en8aSem€nr ofthe odernalaudit firmj

30

. R€view with manateme.t and the €rter.alauditors, rec€nt accountin& tax and replatory
pronoun.€ments,and und€r3tandrhehlmpacton th€flnan.lalstatements

. Oiscuss \rith the enernal audltor the repon that th€ auditor is requhed to make to the
.ommitiee regardlnt:
'Allaccountlngpoliciesandpractlc€stobeus€dthattheindependentaudltoridenlifiesat
critical.
' Allalternative treatments within tenerally ac.epted a..ountint prin.iples tor policies and
practl.ee related to mat€rlal h€ms that hav€ be€n dlr.ussed .mon8 managemen! a.d the
independ€n! aodilor, including the ramificatlons of the use of su.h alt€rnativ€ disclosur€s
and tr€atmenB, and rhetr€atment prcfcred byrhc iudltor.
- Olhcr male.ial wrine. communlcatio.r between the independent audator and
manaS€,nent of the bank, such ar ary m.n.t€ment letter, manatement representation
l€tter, reports 06 obseruationr and re.omm€ndationr o. i.ternal convols, independent
audlto/s enlagement and independence letters, schedule of un.diusted audit differen.es
and any listlng ofadiustm€nts a.d reclasslficatlon! not r€corded.

. Review and discuss wlth m.nagement and the external audltor the annualaudited financial
statements, lnclsding th€ bank! speclfic dlsclosures made in manatement's discusdon and
analysis, and recomm€nd to the soard whether the audlted fina.clal rtatements should be
in.luded in th€ ba6k! Annu.lRepon.

. R€view wilh manatement and the lnd€pend€nt audltor: 11) malo, issues retardint
accountint principles and flnanclal statement prcsentation, i.cludint any sitnificant
chantes ln the bank's s€l€ctlon or appllcatlon of a(counting prl.ciples, and (2) major issrr€s
as to the ad€quacy of the banl's lnternal controk and any rpecl.l audii steps adopted in
liSht of material connol deflclencles and thc adequacy ol dlsclosurer about chantes in
internal control over flnancial reponint, and (3) the effect of retubtory and accoontint
initlatives, as wellas ofi-balanceshe€l st.uctures, on the flna nclal stat€ments ot the bant.

lnternalControl



Revlcw a.d confirm the i.dep€nd€.c. otthe en€rnalauditol5 on relationships by oblai.int
stat€ments from the auditors on the relationshlps between the .uditors and the bank,
lncludlnt no.-audit services, and dlscusri.tthe relationships wlth lhe auditors.
Ensure that senlor management h tallnt nec€ssary corrective actlonr to addresr the
findlnts .nd recomm€ndatlons ol exter.al auditor! and .etulalory authority in a timely

Bevlew and confirm the independence ofthe externalauditols on relatlonships byobtainint
statements from the audlto6 on the relatlonshlps betwe€n the audltors and the bank,
locludlng no6-audit *dic€s, and dl*u$lnath€ r€lationrhipr wlth the aodho.s.
Prlor to publishint the ye.r-end €arnlntr, dlscuss the resulls olthe.udlt with the external

On an .nnual bash, the audlt ommlttee should r€vi€w and dls.uss with the ertern.l
auditors allsitrificant relationships they have with the banlthat could impairth€ auditorr'

On a reSular basis, meet sepa.at€ly wlth the external audilors to dkcoss any matters that
the committee orauditors belleve should bediscussed prlvately.

(d) Remune.ationcommittee

The Board of Dlr€ctors approv€d on March 2014 the revis€d Charter ofthe Corporate Governance and
Complian.e Committee which includ€, lts dutl€r and respoosibilities as the Nomination Commiti€e. lt
revi€ws and €valuates the quallffcatlon o, lndlvlduals nomlnated to the board as well ar those
nomi.ated to oth.. positions requiriq appolntment bythe board to ensure alitnment with the Eanl's

Lou rdes J oreph ine c. Yap
22,2O!5

1 100 15

Member (NED) Mercedes T, 6otianun
22,20L5

I r00 27

Member (NEo) Jonathan T. Gotianun
22,2015

1 100 27

Member {lD) Aprll17,2015
zz,2015

1 100

Member (Eo)
22,2015

I 100 9
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(c) Corporate Gov€rnance and Com plian ce Committee / Nomination Committee

t7,20!5)
Held

Aprll17,2015
3.2011

100%

r'urr,zors l';!fiih 100%
27

Ar.[ rr,20t5 
| 3.2015

to0%

aprll1r,2015
3.2015 100%

Any, BenedldoValerio Aprll17,2015
3,2015

70e/"

*

Aprll!7,2015



(e) Othe6 {Specify)

Providethesame information on allother committees constituted bythe Boardof Dtectort:

RIsk Mamtem€nt Commltt€e

chai.man (lD) 1,2 11

Member {NED) tollrdes ,oieph ine Yap April17,2015 72 72 100

Member (lo)
April17,2015

t2 12 100
and 8

t2 t2 100
and 8April17,2015

3) Changer in Committe€ Membe6

lndacate any chanSes in committee membership that occuned during lhe year and th€ re.son forthe chantes:

iotrathan T. Gotianu. Apnl17,2015 4 100 zl
Antonlo C. Moncupa,lr. 100 9

INED)

Andrew L. Gotianun, Sr 4 1 2l

(NEo) Aoril17,2015
100

and 5

Antel Marlc L. Pacls

Frutt Ofiic€r)
March 12,

2015

100

4) Work Done and lssuesAddressed

Describethe work done byeach committee and thesignificant issues addressed duringthe year
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NONEOv€rslght on the Sank's overall
cr€dlt rlsk manatement

Resolutlons ol ritnificant audit
issues not€d during the regular
audits were monitored monthly

signifi cant lssuee.ddressed
w€rethose ralsed In the 2015
8SP Report on Eramlnation of
the Bank. Adions take. and
planned rerolutions were
monitor€d monthly by the
compllance Dtuislon and
reported to the commlnee

updated the corporate
Governance Manual to contorm
with requ irements of law and

Overritht of thE implementation ot
the Ban11r Compliance Program
indudint A.ti Money Laundering
and Ierorkt Financing Deterence.
It also vett€d DoSRland related

PartY tra ns.ctions Prio, to Board

approval. ll reviewed and evaluated
the quallflcation of i.rdivlduals
nomlnatcd to the Board as w€llas
those nominated to other posltions

requirint appointment bythe board
toensure alignmentwith the Bank's
rtrareSY. lt ronducted the annual
Board aod commlttee self-

The Compenration Committ€e,
assisted by th€ Human Resources
Dlvision, was responsible for
harmonirinr th€ salaries ofthe
€mployees of the bank in
ac.ordan.e with the performan€e,

responsibility and adherence to the
pres.ribed .u ltu re. lt was also
responsibl€ f or the implementatioo
otthe reward syst€m thru
promotion of deservinS employees,

trant ot bonus and inc€ntives.

No sitnificant issues.

The hithlights of the Committeet
accomplishments include:
. Enhanced risk management

educalion protram
. Review and approvalot

f rameworks for loss model
development and retting risk
llmiti

. Revlew and approvalofthe
varlous pollcles, rlsk appetite

. Review and approvalofthe
lnformation securhy risk
assessment initiative

. Expanded riskoversiShtto the

Revl€w and approvalofthe Eanks
rompllance self-assesrment on new

These initiatives aimed to:
. tamiliarirethe aoard with the

inherent risksand how they are
controlled in each otthe Banrt

. (eep the Bankt rlsk
manateme.t Practices
appropriatc alb€it the .ha.gin8
lnternaland erternal

. Establish the Bank's
intornation iecurlty rlrk
management 8oa ls a nd Identify
performance taps that needs to

. strentlhen .irk oversEht In the

. Ensure the Eanlds readlness
with the new rules and

l3

Name of committee I

Overritht fun.tion ove. external
and internalaudrt work plan and
results. Revi€ws also BsP repon on



5) Committee Program

Provide a list of programs that each committee plans to undenake to address relevant issues in the improvement
o'enrorcenenr of efrectivegoverna.(e for the com ng year.

. lnsthuted tiSht€r docum€ntary
requirement' such as ma.datory
letters of instructions

. lnsthuted retular monlto.inE of
documentary deUclencies of the

. Maintained titht approval
control ot one-ott investmcnt

. Revlewed and approved
mana8ed accounts and dlscussed
pe.formance of k€y managed
accountsand ulTfs

control Appreclatlon and traud To promot€ and innillcontrol
awareness and appre.iation amont
the banfs store offc€rs to
mlnimhe occurrence offraud and
loss exposure due to fraud and

Corporate Governance
and Compliance
(Nomination)

En hance the Ba nk's Complia n ce

Protram, includint its AntiMoney
Laundering and Terrorist Financing
Deterrence, to promote and
improve the organ ilatiotrt culture

The Enterprise Rirk Manat€ment
(ERM) Capabilily Maturity Model
was introduced and adapted that
provides clear risk manatement
success attributes and milestones.
With thk in place, ils torereen to
realize the followint:
. Enhanced ris* manatem€nt

strat€tic and tactical pl.n.int
to improve effectivenerr In
adualrisk man.8€ment

. More effertive trackinS of rlsk
managem€nt protress and

Taken from the adoptlon ofabov€
model, rlsk manatement plans shall
revolve around protrersint th€
Banlis risk manatemenl pradlce
maturiwto the next hisher level

Ihe ioherent.eed to adapt to
chanSinSdemands of doing bankint
is lhe com pelling ,ea ron forthe
aanks risk manatement disciplin e

to protress hith€r, and be adaptive
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Name ofCommittee

. Red!ction of operational rists.

. lmprove invertment discipline.

Name ofcommittee I rtannea r.og.a-s Irs'res to be Addressed

Raise awarenerr and underrtandint
ol the Banrs compliance risks and
inrtitute the ritht policies, syst€ms
and pro(eduresto ensure strict
adherence to rules and regulatio6r.



F. RISK MANAGEMENT SYSTEM

1) DiscLose th e followins

(a) Overal riskmanaeementphiosophyof theconrpany,

year-on'year. spe.ifi.allyforthe
.omint immediate year orso-
. Risk policiesar€ to be shifted

Irom silo-based towardt
enterprise-wid€ perspedive.

. Enhance/ if not complete,
proced ura I suidelines to allow
efficient €xecution of risk
manatement Pra€tices.

. Embed risk manaCement
discipline through awareness
& nainint protramt as wellas
incorporation of risk
manatement mandate in
perrormance a ppraisa I system.

. Refine key risk indicatorsto be
periodically monitored and

. Refine exktint, if not develop
new, risk modelsto improve
risk measurement capability.

Automate or upgrade risk
management processes, and firm up

offer investment solutions and
portfolios utilizint a compl€te array
of investment funds necessaryfor
optimal portfolio construction
within an operational framework
that is in line with regulatory

lncrease com petitiveness and
differentiation ofthe busin€ss in

lmprove operational framework to
ens(lre effi.iency and internal
controls over asret manatement
and account adminisnation.
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Name of Committe€ l$ues to be Addressed

The Eankt risk philosophy has been defined and outlined by its Board ofDirectoB in order to provide clear
directions and mandate in the conduct of rirk manat€ment at all leveh across the Bank. Ihe u.derlying
premise ol the Banks risk philosophy is that every entity in the Bank exirts to provide value for the Bank's
stakeholders, namely, its depositors and other c.editors, its manatement and employ€es, the re8ulators
and Sovernftent, the community where it operates and the public in teneral. All units in the Bank fa.e
uncertainty and thus are challented to determine how mu(h uncertainty to accept in doing business.
Uncenainty presents both risk and opportunity, with the potential to erode or enhance value. value is
maximized when management sets strat€ryand objedives to achieve an optimal balance between g.oMh
and return goals and, its related rirkr, and efficiently and €fiectively deploys .apital in pursuit ofthe Eank's

The Bank ir broadlydire.ted by th e following gu idelin esl
. alitn risk appetitewith its buslness plan and st.ategies
. proactive risk manatement
. reduce surprises of unexpeded losses
. identifyandmanareallmaterialrisk
. optimize use ofcapital



(c) Period covered bythe review;

Ihe Board, through its Risk Manat€ment Committee oversees the effectiveness of the Bankt rkk
management system. The committee convenes monthly and perform reviews ol risk mana8ement
framewo.ks, manuals, and limit syrtems, The Committee is likewise apprised about the Bank's overall risk
profile through the retu16r risk manatement reports that includes various risk indicators, presented by
RMD. This allows the Committ€e to perform its oversight function over the Bank's risk taking a.tivities
ensuring that atgregate risk exposures are within the Eoard approved levek at all times ard deviations if
any are a.cordingly dealt with.

ln th€ course of performint its ov€rsight function, the Committee did not pose any adveBe obseruation on
the effectiveness ofthe Bank's risk manaSement system.

Th€ review covered the Banks risk and .apital manatement performance for the year 2013, plus a s-year
forward lookinr view while the on-roinr review indicated above covers the year 2014 and similarly
Prospective 5-year period.

(d) How often the risk manaBement system is reviewed and the directors' criteria for assessing its effectiveness;

(e) where no review was con duded durinstheyear, an explanation why not

2) Risk Policy

Give a gen€ral description of the companyt risk rnana8enrent po icy, setting out and assessinE the risk/s
cover€d by the system (ranked according to priority), along w th the objective behind the policy for each kind

Wellcontrolled underwritlng
processwith appropriate levels of

To ensu.ethat borrower accounts
underSo a riSid credit evaluation process

and a uthority commensurate to the risks
the Eank will assume with the approval

Employment ofcredit limits {at Io contain Bank credit exposures within
bo rowers' capacity to pay and Banrs

Credit risk

securitization and/or insurance To have credit risk mititantas an
alternatlve source of collection by the
Bankfrom its cllentsshould a def.ult
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(b) a statement that the directors hav€ reviewed the effectiveness of the risk manasement system and

commenting on the adequacy thereof)

The Banks risk and capital manatement rystem, mainly its poli.ies and pro.esses, is constantly challenged
and refined as stakeholder relian.e on an etlective risk management system becomes more pronounced
for sound business decision-makint purposes. At a minimum, th€ review is pe.formed on an annual bash
th rough its ICAAP exercke. This k without prejudice to the monthly RMC meetints dilitently h€ld to tackle
and app.ove risk and capital management policier and limit structures, and where the results of the
monitoring of the aanl?s riskand capitalmanag€ment initiatives are comprehensively .epo.ted.

Risk Mena.ement Poll.v Obiectlve



Maintain a minimum levelof
quality for its credh portfolio

Io keep the Eank's credit portfolio
q uality with in acceptable level w h ereby
credit losses are still acceptable and
within the Bank's credit ris*appetite.

To prevent unauthorized orinvalid
activities arising from nonopoly ofth€
whole process byone person or unit in
th€ Bank.

setretation of duties and
responsibilities/ and dual control

To ensurethat transactions € ntered into
bythe Bank ir reviewed and authorized
bythe appropriate body/ies and levelol
authority/ies withln the Bank.

Hierarchy of approving authorities

Io ensure that transactions are
a..urately done throuth verification or
second look byanoth€r p€r5on.

lndependent validation To ensure reliance on reported
completeness and accuracy ot records
and estimates throuth a review by a
pany other than the one performinsthe

Tradint of liquid instruments To ensure that price fluctuationsar€
r€latively contained lin contrastto price
fluduationsin illiquid instruments).

Market (includes

Employment of mark€t risk limits
(at various levels) includinr loss

To capthe Bank's market risk exposure
within its risk tolera nce and sufficient
leeway is allowed to appropriately
dispose limit breaches without
unnecessarily increasing the Eanl?s risk

Maintenance of ad€quate liquidity To ensurethat the Eank har rufficient
liquidityto d.awfrom to settle its
oblitations ar and when itfalk due.

Contain cash outflows within
accePtable levels, as reflect€d in
the liquidity rhk limitt

Ensurethat there is adequate liquidityto
meet exPected and unerPected

To ensu re that all availa ble sources of
funding are identified and procedures

are set to addrers an event ofrevere
liquidity requirement.

37

Io redu.e credit (on.entration risk in
termsof industrysectors,and specific
boroweB and/or8.oup of related

contintency f undint plaonint



(b) Group

Give a seneraldescription of the Groupt risk manaS€ment polic, setting out and.ssersingthe risk/s covered
bythe system (ranked accordinB to priority), along with theobjective behind the policy for ea€h kind of rl5kl

rh€same sk .nanagem€nt pollcl€s at the Company level applies at the Group level.

{c) MinorityShareholders

lndicate the principalrisk of the exercise of controllinE shareholde6' votinS power

3) ControlSyst€m Set Up

(a) company

Brl€fly descrlbe the control sy5tems s€t up to as5€ss, manate and control the main issue/s faced by the

the prlnclpalrlsk otthe minority shareholders in rontrollint sharehold€rs' erer.lse of lts votinB power is

th€ rlsl of ehare v.lue reduction due to corporate adions by the controlllry chareholders that may be
detrlmental to the mlnority sha r€hold€rs. This risk is considered by the Bank to have a remote posslbllity

ol happenlnt to the minority sharehold€rs dven the Banlds controllint shar€holders track record of
prudent man.tem€nt. Slnce the aank's public debot ln 2012, there were no clted Incldents that .aused
detrlmental damat€ to the Bank's share value as a result of unsound coryorate adlon/s by th€ Banys
controlll.t shareholdc6.

Resulc orthe Eanks rkl( selt.
assessment performed show5 that th€
aahk ls expoted to operationalrisk
soch as businesr dis.uptions, proce5s

errors and lallures, and f.audul€nt
activitier to whirh the Banrt
manaSement co.siders as hith rhk

Th€ above s€lf-assessment results
came on the back ofthe regular
monitorint by each ofthe Banlcs
buslnesi aod operating units. Collated
bythe Rhk Management Division, the
.epo.ts are analyled on a Group-wide
perrpective and r€ported monthly to
the Rist ManaSement Committee of

Operationalrisk is mearu.ed in both
financlal and non-financial terms in
accordance with the Eoard approved
rhk appetiteatrd toleranc€r. lt is
performed by ass€ssin8 the likelihood
ol an operationalrisk happeninS, and
estimatint the con req uential business
impact when the event happens havin8

Havint established better or tlthter
control envlronment in the Eanl/s nore
operatione, the Banl turther pursued

the operationallratlon ot lts welllaid
Operational Risk trameworl wlth the
senior manat€ment team at the
torefront to perform th€ tame.

Overall operatlonal rirk ma..teme.t is

directed through Eoard-approved
policies as embodied in the Bank's
Operatlonal Rirk Manatement Ma.ual.
Sell'assessm€nt actlvities are pe.fo.med
to underrta.d rlsk €iposur€s and its
control enviro nment at Poinr of
occurrence to be abl€ to proactively
mititate unacceptable resldual

operation al risk events, both nearmiss
and actualloss€s, are recorded, tracked,
and monitored. The root cause ofthe
operation.lrisk event is determined to
eva lu ate rou ndness of cont.ol design
and effective execution ofsaid control
that is ess€ntialto surfac€ cotrtroldesitn
issues or execution lapres. This
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Risk to Minoritv shrreholders

RiskAssessment
(Monitoring and Mea!ur€ment

Rkk Manatement and Contlol
l5t.uctures, P.ocedur€s, Adlons Taken)



considered lhe effediveners of
<ontrok in red uclng operational risk.

fa.ilitatesactionsthatshould prevent
the recorence ofsaid risk event. (ey
rlst indlGtors are aho monitored on a
periodic basG to provide early-warnintt
on potentlallosses or control

turther, to ensore continuity ofthe
Bank's operation5, business continuity
and disaster recovery plannint is
performed In readiness for adverse
internal and €xternal disruptions.

On thcoth€. hatrd,to mitEate losses,
insurance coverate for various purposes
is maintaln€d by rhe Bank, Example,
insurance coverate for its employee's
health and safety, and for potential
prop€ny lors ordamateto its physical

(c) Commine€

Briefly describe the control synems set up to assess, manaSe and conkol th€ main issue/s faced by the

The sam€ control system .et upattheCompany level applies at the Groop l€v€|.

ldentify the commihee or any oiher body of corporate governance in charSe of layinS down and supetuieing
these control mechanismr, and give detaih of itsfunctio.s:

Executiv€ Committee Overslthl on the Banlds overallcredlt The Co,nmltteet function includesl
. To revlew lhe bank-wide.redit

5rrate8y, profile and perforhance.
. To approve the credit rist'ta*inS

a.tlvlties based on the established
app.ovi.t authorities and lik€wh€
.eviews and e.dors€s.redit-
trantinS activities, includ int the
lntcrnal Credit Rhk Rating Syrtem

Oversitht on th€ Ban11s overall
corporate tovernance a nd
compll.nce system, lt also serves as

the Board's Nomination Comnittee.

Th€ Committee's f unction includes:
. Revlew and assess the adequacy

of the cccc'r .hart.r and
Corporate Gov€rnance Manual
and recommends .hanges as

. Ove6eethe implementation of
the (ompllan.e protram and the
Mon€y Launderiry Prevention
Protram and en5u re com pliance
issuei are resolv€d erpeditiously
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Rlsk Assessment
(Monitorint and Measurem€nt

R15k Manat€ment and Control
{strucluret Procedu.ei, actions Taletr)

Detalls of its Functions

Corporate Governance

Committee {CGCC)



Asslsts the Eoard in assessingthe
efrective.ess of manatint
compllance rlsl and €nsures
regular revl€w ofthe compliance

Revl€w and evaluate the
quallf l€atlonr of all pe.sons
nominated to the Board and to
otherporhionsr€quiring
appointment bythe aoard.
Revlew and vet OOSRI a.d related

Committee (RMC)
OversiSht on the Banrs overallrisk
mana8ement rystem

The Commlttee" fundlon lncludes:
. To develop rlskappetite and

tol€rances for the Bank aod
recommends them to the Board

. To revlew and approve rirk
manaS€mcnt prlnciples,
str.tetl€s, poll.les, and initiatives

. To ov€rs€€ th€ ovcrall risk
manatement, rirk Prollle, and
compllan.€ wlth th€ Board
approved rlsl appetlte and

(Audltcom)
lndependent Examination the Bank's
internal control system

The Comml$eet tunction lncludesl
. To examinethe majorrhk

exposures and ensures
accou ntabllity on the part of
manatement to monitorand
control such erporures includint
the rlsl arsessnent and rkk
management Policies

. Toexamhethe major issues
retardlnt accollntlng principlet
and flnanclal statement
presentatlon, lncludint any
sit.ificant chant€s in seleEtion or
appllcation ol ac.ounting

. ro examine lhe maior lssues asto
th€ adeq uacy of i.terna I rontlolr;
to eramlne the effect of
retulatory and accounting
initiativ€s, as w€ll as off-balance
she€t structures, on thefinancial

Ove6itht on th€ proper
managem€nt ot trun and oth€r

Ihe Commlttee's f unction includes:
. Acceptance and closing oftrust

and othe.fiduciary a.countt
. lnitialreview ofasrets placed

u nd€r the vustee's fiducia ry

. lnvestmentr re-lnvestment and
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disposition of funds or property
Review and approvalof
tlansactions between trust and/or
fid ucia ry accounts, and
Review oftrust and other
fidu<ia ry accounts at least once
everY twelve (12)months to
determine the advisability of
retaining or dkposint ofth€ t.ust
or fiducia ry asrets and/orwhether
the account is being managed i.
accordance with the instrument
creatingthetrustorother
fiduciary relationship.
The Trustcom shallalso preside

over the Proper condud of the
trustt busitress, reviewing on a

periodic basis, busin€ss
development initiatives asl

a. Staffingand delineation of
responslbility/
accountability

b. Proactivedevelopment
and implementation of
strateSies f or cultivating
ofrevenue streams and
cost management

c. Application and
monitoring of the proper
perf ormance ben.hmarks.
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Executiv€ Manatement Looks into broad organkaiional and
ope.atio.al issues, aod approves
major in itiatives. seryes aithe lI
Steennt Commlttee as well.

The Commlttee's f unction includer:
. Reviews rtrate8ies and key

executlon plans.nd monitors
Performance vs plans a.d
h istorical numbers.

. Dls(usses employe€, .ostomer
and comp€iitive trends and
lormulates strateties and a.tion
plans In respon* to tre.ds.

. Evaluat€r,approves,prioritites
and monitors major proj€.ts and

. Reviews and monhoE broad
oryanitational 5ituatio.

. A5 lT St€eriot Committee
- Evaluates, approves, monitoE
and prioritires ll proj€cts
- Mo.itors p.otress of lT Strategic
Pla., retularly .eviews the plan

a.d identify opportunities that
willallto th€ plan to the Banl!
businesr nratety.
. ldentifi€s buriners rolutionsthat
maY leve.age tech.olotY
. R€viewt lI polici€s, pro.edures
and st.nd.rds, whcn ne€ded.

Loan and lnvestments
Commlttee (LoanCom)

Overright on credit risk control rhe Committ.e's f unction includ€s:
. To overse€ th€ c.€dit rlsk-talinS

activlties and ov€rall adh€rence to
the cr€dit risk manag€mcnt

. To revl€w busln€sr/credit risl
slrategies, quality and profitability
of the cr€dlt porttolio a.d
re.ommcnd chanScs to thc credir
evaluatlon process, credit rirk
accePtance criterla and th€
mlnlmum and ta.get return per
cr€dlt or lnv€slment tran$ction

Committe€ {ALCO)

Oversltht on market, liquidity, and
other financial position related risk

The Commlttee's f llnctlon ln.ludes:
. Establlsh asset and llability pricint

policies that are conslrt€nt with
the strateties ot the bank,

. Recomnend market and liquidity
rlsk llmltstothe Rhk
Managcment Co,nmitte€ and BOD

. Revlew re8ularlythe liqoldlty
posltioo otth€ bank and
lmplement asset and liability
prl.lng gu ldellne! asa resultof

. Review resularlyass€t l€vek to
ensur€ that lncome objedives are
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G. INTERNAI. AUDIT AND CONTROL

1) lntemal Conl rol System

Disclose the followint information p€rtainint to the internal convol system of the company:

(a) Explain how th€ internal control syrtem is d€fined for the companyj

(r) Period covered bvthe reviewj

Latest report was for the calenda.year2015.

lnternal cont.ol is broadly defined a, a process, eftucied by the banl's Ao.rd of Dlrectors, Manatement
,nd other personnel, desitned to provlde rcarodrble .ssura.ce retardl.t th€ achievem€nt of its

The bankt internal control was derltned to:
. Safeguard the bankt assets
. Ensore adherence to.eSulatlons, partlcularly those of the 85P, Anti-Money Laonderlnt CounclllaMtC),

Phlllppine Oeposlt hsurance Corporatlon (POIC)and 5EC.

o Maintain reliability ol accountins data
. Promot€ operational efficlen.y

(b) A natement that the dkectoE have reviewed th€ €ffectiveness of the internal conkol ry$em and wheth€r
th ey consider them effective and adequate;

The audit commlttee prepares annually a sell-ass€ssment o. th€ir pe{orman.e and an annual reporr to
the Board of Directors with .etards their arsessment of the €ffectiveness and adequacy of rhe intemal
contlok of the Bank, amongothe6.

(d) How often internal controls are reviewed and the directors'criteria for assessinE the eff€ctiveness of the
interna contro rystemj and

The Audit Comminee reviews the effectlv€ness and effl.l€ncy of Intern.l control every me€ting, An
assessment will be tlven to lhe Board, when approprlate and nec€r5ary. Annually, th€ Audit Committee
preparesa formalr€portto the Board ot DlrectoB.

Revl€w retularly interest rate risk
and llquldlty rlsk to ensurethat
market and liquldlty rlsk llmits are

Sub.ommittee lRMs)
oversight on the implement.tion
and ere.urion df th. a,nl'r rirl
management policies and procedures

The Committee's Iunction includ€s:
. To oversee and dlrectthe

manatement of the ovefallrisl

. lo spearhead the implemenlation
ol the Banrs rkk manatemenr

. Io lead the elr€ctive conductof
rht ma.atement

. To ove.see the olerallrisk
incid€nts and controltaps or
deflcieo.ies and implem€nt3tion
of corerpo.dint corective
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(€) where no reviewwas conducted durins theyear, an explanation why not

Notappllcable

2) lnternalAudit

(a) Role, Scope and hternal Audit rundion

Give a gen€ral description of the role, scope of internal audit work and other det.ik of the intern.l .udit

lb) Do th€ appointment andlor removal of the lnt€rnal Auditor or the a.countint /auditinS firm or corporation
towhich the internalaudit function ir outsourc€d require the approval of th€ audit committee?

(c) Discuss the interoal audito/s reportin8 relationship with th€ audit committ€e. Do€s the internal auditor have
direct and unfettered access to rhe board o, dir€ctors and th€ audit committ€e and to all records, properties

hternal Audit k functionally reportint to the Audit Committee. lnternal Audit reports to th€ Audit
conmitte€ at l€Bsr 4 times peryear. For2015,the audlt commlttee me! 14 tlmes.

The Chie, Audit Ex€cutive (CAt) har direct accers and unfctt€red access to the Board and the Audit
Committe€. lnternalAudit has unr€strlct€d acccir to allrecordr, propenlesand p€.sonnel.

(d) Resignation, Re-assignment and Reasons

(e) Prosress asainst Plans, lssues, Findinss and Examination Trends

State th€ internal auditt progress a8ainst plans/ siSnificanl irsues, significanl findinEe and examination

Disclose any resignation/s or re-aseignm€nt ol the internal audit staff (includinS those employed by the third-
partyauditing firmland the rearon/s forthem.

There were 28 lntern.l audlt staff who left due to varlous r€asons such as career chant€, family
clrcumstan.€, and better comp€.sation offer of other compan l€s / bank.

lnt€rnal Audit monitors the a.complishment of the work plan quarterly and repois to the Audit
Committee on a remi'annual baris. Alro, statur of corectlve/remedlal measures undetak€n on high rkk
issuer i5 reported to lhe Audlt Committeedunnt It' retula. meetint.

The relationship among pro8ress, plans, issues and findinSs should be viewed as an internal control review
cycle which involve5 the followint step-by-5tep activities:

1) Preparation of an audit pan inclueiveofatimeline and mllestones;
2) Conduct ofexamination based on the plani

Eloida F. Oquialda
5VP& ChielAudit

charter

Audhor/Audttlns
Ilrm



3) Aud 1 Control Polic es and Procedures

4) [,{echanirm and Safesuards

3 ) Eva luation of the p rogress in the im plementaiion of the plan,

4) Documentation of issues andfindin8s as a result of the eEmination;
5) Oetermination of the pervasive issues and findings ("examination kendr") bated on sinSle year

resu lt a ndlor year'to-year results;
6) Conduct oftheforeEoing prcedures on a resular basis.

oirclose all int€rnal audit controls, policies and pro.edurE that have been enablirhed by rhe company and
th€ result of an ass€ssment as to whether the €6tablished control5, policies and procedures have been

implement€d under th€ column "lmplementation."

Stale lhe mech.nitm establhhed by th€ €ompany to safeguard the independence of lhe a!ditors, financial
analysts, investment banks and .ating agencies (e)Gmple, restrictions on tradinS in the companyt sharer and
imposilion of inlernal approval procedures for these t.ansactions, limitation on the non-audit servicer that an
externalauditor may provide to thecompany)l

lnt€rnal Audlt Manual,
whlch lncludes th€
f ollowln& amon8 others:

Audlt Rhk Asscssment

Provides risk asresrment measurement c.ite.ia
based on k€y buriness riskva.iables to calculate the
weighted rhk ratint and rank the audhable units/
€ntitier, The main purpose of the Rlsk Assesrment
Methodoloty k to enhance the objectivity and
transparen.y and provide for a sound basis for the
preparation of the Annual Audit Plan (audit
frequen.y, inteosity and timint).
Guldelines to promote consistency and objectlvlty in
the fomulation of an overall assessm€nt /ratinr for
each audit enBasement.

oucourcint Policies

Covers the proc€ss of obtainlng external servl(e
providers to support or complement the lnternal
Audit Activity, in conformance with th€ lnstitut€ of
lnternal Audito/s Practice Advisory 1210.A1-1 and
retulatory requirements of the Eantko Sentral nt
Pilipinas, cure.tly under Circular 765, and as may
b€ amended in the tutur€.

variour Audit Protram
6uides

Audit Program Guides provide the audit steps /
proc€dures for a particular audit engagement. Thes€
are revi€w€d and updated when deemed nec€ssary,
i.e. bared on the r€suhs ot walkthrouth pro.edur€,
there are changes in the proc€sr broutht about by
chanSes ln the system, regulations, etc.

all establirhed
contok, polici€r a.d
Procedur€s have
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Policies & Procedures

(hternaland Enernal)
Ratlnt agencl€s



lnternal Audit functionally

com mitt€e composed of
lndependent directors

lndependence sitned

Erternal Auditors ksue

retulatlon,

(h) state the otficers {preferably the chairman and the CEO) who will have to aten to the companyt full
compliance with the 5Ec code ofco.porate Govehance. Su€h conlirmarion must state that alldir€ctors, officers
and smployees of the company have been Biven proper instruction on thek resp€ctive duties as mandated by
rheCode and that internalmechanisms are in placeto ensur€ that complian.e-

lonathan T, Gotianun, chalrman
Antonio c, Moncupa, rr., President and CEO

Ma. BernadetteT. Ratrlifte,chletcomplianceofficer

H. ROLE OF SIAKEHOLDERS

1) Dcclosethe company's po icy and a€tivities.e ativetothefo lowin8:

Und€r thevision and mi15ion
statem€nt ofthe bank, customer it
treated equallywith the
shareholdeB and employees as

major sra keho lder of the bant.

Dlrectors, senior nanatement
and employees are.on5tantly
reminded that the bank is the
just the.ustodian o, the money
of the depositors and allrisk
takint activities should be taken
o.ly if it willnot prejudicethe

Only pre.qualified bidde6 are
allowed to bid and the bid it
award€d to the lowert bidder

1. Notice of biddins;
prequalilicarion to bid.
2. Announcementof pre-
qualifi€d bidd€r.
3, Submission of bid

4. Bidding
5, Awarding.
6. Notice to proceed.

Contribute to conservatio. ol trees
thru adoption of paperless media

t. Electronic instead ofpaper
based communication.
2. Adoption of other electronl.
based bankingp.oducts and

Supp ierlcontractor seledion

The Sank has a sitned atreement
wh€re the Ratint Agencies co m mit to
€rpr€sr an indePendent, objecrive
,nd tak credit oplnion, adherin8to
its credit rating standards and
€nsurint that the credit radnt
function shallb€ performed with
utmost P.ofesrional competence,

Environ rnentally friendly va lue'
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5afe8uarding creditors' riBhG

Community interaction Promotlon ol speclfl. cause for
improvement of the community

Sponsor community and 5chool
based socialprotrams.

Antl coiruption programmes and section l(Ruler and Rerulations) ot
th€ Banl(scod€ of Ethlcs and
Dkcipline d€scrlber the pollcles

coverlnt th€ followht:
F. Irull and Confldence/Ho.esty

G. Preservatlon of Eanl Property
l. SudnessandP€rsonalConduct
,, outside Actlvitl€s
K. confllct of rnt€ren

5ection ll (Employee Dkcipline)
ofthe Aanfs Code of Ethicaand
Dh.lplln€ d€scrlbes the poli.ie5
coverint the f ollowint:

C. Admlnlstratlvecharses
O. S.hedul€ of Penalties

2) ooes the company have a separate co.porate r€sponsibility (CR) report/section or lultain.biliry repon/redion ?

rhere is no repa.at€ CsR rectlon ln the E.3tW.5a Annu.l R.pot.

3) Performance-enhancinS mechanismsfor employe€ participation.

{a)what arethecompany's policyforitr employees' safety, h€alth, and welfare?

Carint fo.the health and wellbeint, as wellas for the salelya.d recurltyof ouremploye€r, Eartwest
provide HMO and g.oup lif€ in5uranc€ coverat€. EmployeeJ financial se.urity ertends beyond retteme.t
with a rethem€nt b€nefit plan that helpsthem.ea, the benetltr ol lona y€ars ol hard worl and rllows
them !o enioy llte afier thelr tenu re wlth Eaetw€st.

A5 an ortani.atlon, Eaetw€rt bell€ver in provldlng , lcarn ing envhonment whl.h glver our people allth€
opponunities forthemto ac.umulate knowledge, rontinuosry hone thek skllls and iharpen their
competencles. Eaetwei B.nlcr l€arnintAc.demy mlsrion k to providethe necersary trai. i.g protrams to
allemployees that willhelp them inc.easetheir level of awa.€nerr, improv€ their rkilh and develop the
ritht attltude ln perormlng thehjobs.

(b)show data relatirE to health, safety and wefareof its employees

3,317
83

L,745

4. Med ical Retainer onsite cllnlcs

3

5. TotalAmount for emergency m€dlclnet
and clinic supplles

P207,196

5. Monthly Medlcal Sperlallsts
Consultatlon

1207

7. Monthly Health Advisories 12

8. Flu vaccinationsfor employees &
D€pendents

465

9. Wellness Programt 512

HEALTH RELAIED FRINGE BENEIITS AVAII,ED

1. Annual Physical Examlnation (He.d
Offlc€s and Branche,

2. Exetutive Check-up
3. Pre-employmentPhysical Examin.tion



safetv & securitv Prosrams:

(c)State thecompanyt trainlng and deveiopment protrammes for it5 employees. Showthe data

The Banl's Compensation progrrms willretlect the followint beliets and intentions:

EWB has various traininS programs such as Foundational CouBes, Development Pro6rams, Bank
Development, Business Development, Governance, Risk and Complianre, Leaderrhip and Perronal
Effectiveness, Please referto Anner 5.

(d)State the company's reward/compensation policythat accoLrnts forthe performance ofthe.ompany beyond
short'term financial measures

We are in the servlce industry. As ru€h we recognized that the key factor to succeed is to build
and retain an employee corpsthat coold compete eltectively.

Having the ritht people isthe fkst and most important st€p in achievint the Bankt vision of being
a "world-cla5s bankanchor€d on s€rvic€ excellence in our chosen markets".

We will use compensation to attrad and retain top performers, and provide base salary
incentives and rewards that dired behaviour & performance to a.hieve the Banfs goah &
strateties as wellas build and sustain the Banfs valuesand culture.

we will keep our comp€titive positionint at or n€ar th€ 50th percentile of identified .ompetitor
bankr for annual base salary and total cash compensation (base plur bonus or incentives). Total

Eank Safety and Security Orientation
for New Employe€s orientation
Protram {NEOP)
(Cove6 tophs on Bonk Emergency
Preporcdiess ond Respohse lor lite,
ed rthquo ke, bonb th rcot o nd

5ecurity Customer 5eruice Program

1. Ba nk 5ecu rity Operations
2. Ew Customer service Standardt
3. Emergency Preparedn€ss &

4. AIM.related Fraud- ldentlf ication

Safety and security Seminar for

safety and security Divhion {ssD)
Quarterly ln-House/Field TralninS scheduled

Salety and Securlty Seminar -

Store Officers Development Protram
(soDP)
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cash compensation above the 50th percentile may b€ attain€d for core employees who hold

critical positions and exceed performance expe.tations.

The teneral levelof the variable component (bonus)ofthe compensation will be corelated to the
Banks p€rforman.e. lf the Ban* achieves above average results, the bonus pool will
correspondingly increase and possibly push the average total compensation hith€r than the 50th
per.entile level. h thisway, the fortunes ofthe Ban& and thatofits workfor.e aretied tightly.

W€ will maintain a salary structure consistent with the aforementioned competitiv€ positionint
and at the same time ensures internal consistency wher€by the salary is reflective of the
employee's duties and responsibillties; competencies relevant to the iob, perfomance and

contributions to the business. The salary structure shall spe.ify rantes (minimum, midpoint, and
maximum) which are set to correspond to each of th€ corporat€ ranks or levels in the banrs job
classif ication f ramework.

Simllarly, we will provide a fringe benefits protram that k competitive with the target market in
terms of benefit mix and amounts. The program will complement our base compensation and pay

incentives in attractingand retaininS employ€€s who m€etorexceed performance standards.

The benefits protram will be a mix of benefits that are mandated by law and those commonly
given in the industry such as h€alth and life insuran.es, employee loans, car beneflts, retirement,
etc. The sp€ciflc ben€fit amounts rhall be competitively positioned at median or average ol the

The Human Resources croup shall review and re.ommend changet to the compensation and
benellts protrams in order to maintain its com petitiveness and responsiven ess to the needs of the

Ihe Comp€nration Committee shall r€view and approve proposed changes in the compensation
str!dure and benefits program ofthe Bank.

4) What are the companyt procedures for handling complaints by employees concernins ile8al (includin8

corruption)and unethicalb€haviour? Explain how employees are protectedfrom retaLiation.

The reportint party or otherwise refe.red to as th€ "whistleblowe/'has a choice ofcommunication channelrto
report anyknowledte ofmhcondoct or irretularity. The repon may bethrouth the normal.hannelof reportinS
bank concerns which is throuth the direct supervisor/manage. of the personnel or otfi(er involved in the
reportable behavlor. However, if the repoted miscondust or iregularity is not a.ted upon by the dnect
ruperuisor or ln the judSment of the whistleblower, the dhect supervisor is not in a posltion to address his
report, the whistleblower may email his/her report to the whistle Blowint Committee or call any of the
f ollowing designated off icel5:

1. Head, Human Resources Division
2. ChietAuditExecutive
3. chietRisk orficer
4. Chlef ComplianceOllker

lf the issue to be reported is serious and sensitive, the whistleblower may dke.tly approa.h the President and
CEO orthe Chairman of the Board of Dirertors. A member otthe Board of Dtectol5 reportint an activity under
thk poli.y may raise his concerns to the Chairman of the Audit Committee, Chairman of the Corporate
Governan.e Committee or the Chairman otthe Board ofDirectors.

The whirtleblower may disclos€ his/her identity or opt to remaln anonymous. However, suffi(ient information
must be provided to aid in the investitation of the report€d misconduct, kretularity or improper activity. Th€
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Employees, directors, stakeholders, clients, serui.e providers and other thkd parti€s are encourated to repon,
in tood faith, knowledte of any mis.onduct, irr€gularity or act d€trimentalto the interests ofthe Bank and its



I, DISCLOSURE AND TRANSPARENCY

1) Own ersh ip structure

Ample protection is accorded !o a whistleblower which includes, among othersr (l) Confldentlallty of identity
and ol th€ Intomatlon reponed; (ii) Non-retaliation aSainst the whistleblow€r, (iii) Prote.iion and security of
his/her peBon and his/he. family; liv) Transfer to another unit; andlor, (v) Relnstat€ment to th. s.m€ or
.omparable porition and back bcdefitr and pay, ifwarranted by the circumstances.

On th€ other hand, any pe6on lmpll.at€d ln the repon€d act is a..orded the ritht to b€ inrormed of th€ act
he/she is alletGd to have .ommltt€d, its p€nahies or consequenr€s, the ritht to coune€l of hls own .holce, the
ritht to bc h€ard and pr€s€nt €vlden.e on hls/her d€fense, and the right to bc informcd of the r€.olution ofthe
invcstigatlo. or adlon talen.

This policy sets tonh a reportint process beyond the normal reportin8 line to provld€ an alt€..aiive venue tor
reportint any iftetularity, mhconduct or susplcious activities to the Manatem€.t but thh i5 without prejudice

to €rtablished pro.edu.es ofth€ Bank in handlint disciplina.y cases under its Code of Ethltr and oisciplitre.

flllnvest oevelopment 451,354,890 30.09% ALG Holdints

Filinvest Development 394,941,030 26.33%

Corporatlon -For€lgn
160,944,069 70.7rx6

488,161,126 32.54%

Antonio C. Moncupa, rr 1,755,736 0.0770v.
lose EmmanuelU. Hiado 167,66s 0 0112%

425,372 a.a2a4%

lacqueline S. ternandez 11,637 0.0021%

39,479 0.0021%
40,000 o.oo27%

lvy 8. Uy 799,392 0.0tll%
Renato (. oe 8orja, Jr 99,964 o.0067%

BernadetteT. Ratc iffe 13,292 0.0009%

61,546 0.0041%

53,L71 15,000 0.0045%

2) Does the AnnualReport d isclose t h e following
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whistleblower should retraln trom obtainint evid€nce tor which h€/she does not have ritht of access but
his/h€r cooperatlon ln the lnvestltatlon, If needed,ls e)eected.

la) Holdins s% shareholdinsor more

Shareholder

PCD Nomln€€
corporatlon - tlllplno

Numberof Dhed shares hdired shares/Throuth
{nameol re.ord own€rl

Capital

Corporat€ objectivet



Non'f inancial perf ormance indicators

Details of wh irtle-blowinE policy

Biographical details (at l€ast age, qualifications, dat€offnst appointment, .elevant
experience, and any other diretorships of listed companieslol
dnedor/commi5sione6
TraininE andlor contin uing education p.ogramme attended by each
directo/commissioner

Number of boa.d of d i.ectorr/com missionerr me€tints held duringthe year

Attendance detai s of each director/commissioner n respect oi meetings he d

Deiaih of remuneration ofthe CEO and each member of the board of
dkecto6/commlsionels

Finan€ial performance indicators

Should the annual R€port not disc ose any of the above, please indicate the reason forthe non disclosure.

3) External Audito/s fee

4) Med um of Communication

L n down the mode/s ofcommunication that thecompany is usinE for dissemin ating information.

s) Daleof releaseof auditedfinancialrepod: March09,20t5

6) Comoany w€bete

Does th€ company have a website disclosinS Lrp'to-date inlormatlon aboutthe Iolowing?

F nancial statements/reports (cunent and prior yeau)

Materials provided in briefingsto ana ysts and media

Shareholding structure

Group corporate structure

Oown loadable an nual report

Dividend Policy - the Bank has yet to finalize its Dividend Policy. ln prior yea.s' statement, the sank has
ditclosed dividends attached to hs P.elerred sha.es. once the Divide.d Policy on itr common sharet has
been tinalired, the same shall be included in the annual.eport.

1. Perlodlc submlsrion of structured repotstothe PSE and sEC

2. hmedlate submission of unstructured r€ports to PSEand SEC in theeventa material information occrrE
3. Annual lnvestor briefintparticipation locallyand abroad
4. Accommodatlon of querl€s by various existlnS and potentlal investors through personal meetints, €mail,

and tele-confer€nce
5. Prer! releases to l€adint newspapers in cir.ulation pertalnlnt to slSnificant dev€lopm€nts happeninS lnthe

Sanl
6. Continuous lpdate ot the Banks webslte lww.e.stwertbanke..com) tor all of the above intormation

released to the public

Sy.lp, Gorrer, velayo and Co. PHP 3,075,000 PHP 5,100,000
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NoticeofAGM andlor EGM

should any of th€ foregoing information be not dirclosed, please indicate the reason th€reto.

7) Oisclosure ol RPI

The anounts and the balances arhing from the foretolnt ritnificant r€lat€d pa.ty transactions of th€
Group and ofthe Parent Company are asfollows:

lc.ms,nd (ondirionsni,tum

Company! €onstitution (company!s by laws, memorandum and a.ticles of

AEru.d hEBr @iv$lc

LMs Bn lcd wi$ a lcm of seven ,q6, inler6t of
4 50Y., hrcd by REM od d.posir3, io

D.pcn l$ililics Nitn i .cst msins frm O.rarl" lo

Inr.6l iMdc raru.d on oulsEnding l@ns

Payiue aor me!3mnt !d pmfsiond f6 pax, by
FDC (Eimb{eMl fordpclE)

lntBr mm on le6 le,v.ble
lnl.Gtap.E ond.pos lrbrlitiG

Olumt6.nil @minnol5
2Za,U7

lct !r!d.nl p.6o.!.1:
!..3l L@t sJtur.d B n lems msrns liom teo b ,inen

yo6, rnlc6l Bnging 6om 6 00!, to l0 27%,
surcd ar l0o%

D.pos lnbrl res wrth deren meog tom 0 5090 ro

lnlcEt ncomc.ccrued on ouBedng loans

lnr.6r .xocns.
lnror*r mome on or.s rceivable
lnrcat exr{nsc on depout I'ab'lixes

Fi@i.l a!.4 .I FVI"L

Ac.ru.d inE6r @a6ue

GttrmEddd minME

Lolns B6ied h$ rcms @ging lron thce months to
thrnen md a half yq6, ,nte@sr mging aion 4 09.
ro I I 52%, 97% s*ur.d by @l shre od ch!l1e|
nong.ge, no impaiment

Reivables puchded by tne Penr comDmy fron
F!I

No istum. of FLI debr wuiriB held for rmding by
th. PEnl Compory for fic !@

Dcp6il liabrhE wilh rnt 161 osins iM 0 50% ro

Im.6t rncome aetued o. @isllrdi.g l@6

R6r!!bl. ftoo fAl on lhe ele ofl d by lh€ Par.nr
Comp.ny. poyobl. in t ys, i c6r 016 molo ..d
o(her d.ted adlals ro E\l aL rh't @ained
our5hndinS aor lhe yar (c Nole l0)

No salc of th. Parnr Conponyt led ro FAI for $.

lnlcHr hcomc o. lmns Nivablc md ele of lMd
Inttrsr expens on &0.$i tiabdir,B
s.nlcc fccs pod ro FLI for rccout sryrcire

equrvolc.t ro I l2% of lorn mouB coll{t d by
FLI on b€hcllolrhe Parenr Conpant (e Notc 9)

Ror .xFnses prid for lse tElelions si$ oder
elatqi panis s@h a F,lftEr Asi. Corporlton,

Equity Sharc oa 50Plo ,n EWAL

2.'.625

rtJa,r,l

519/al

rBl5l9

.

47t,r87

The Groupt slgnlllcant investors pertaln to FDC, the lmmedl.te Parent Company of the 6roup, and rDC
torer Corporation (a company under common cont.olof FoC).

xey manatement personnel are thore perronr havi.t authority and responsibility fo. plannin& directint
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and conuollint the adivities ofthe Group, dkectly or l.dlrectly. The Group <onsiders the membeE of the
Manatement Commlttee to.onstltute l€y manatement perronnel for purposes of PAs 24. The Group
provides bankint seruicesto its key m.natemenr p€rsonnel.

Other related pa.tier pertai. to the Groupt afiiliater (subsidiariesot FDC).

The Group and the Parent Company had no oukltht purchases and oukltht sale ot debt securttl€s with
significant shar€holdeE and key manatemeni perso.nel l. 2015 and 2014. ln 2015, the Parent Company
has no purchases ol p€so-d€nomlnatcd d€bt r€curltl$ hsued by Flllnvcst Land, lnc., an affiliate, as of
Decemb€r 31,2015.

No p.ovirion and allowance for loan losses was r€cotnired by the G.oup for loanr to 3it.ificant i.vestors/
key managem€nt personneland other related pani€s ln 2015 and 2014.

The Parent Company's subsldlarles h.ve no kansactlons wlth related partles ouBld€ ol the Group. Ih€
transactions dis.los€d abov€ areth€ ramelortheGroup and the ParentCompany.

Transadions between the Parent Comp.ny .nd hr iubsldlary (EWRB) meet the deflnhlon o, rebted party

ln addition to the transadlons dir.ussed above, the followinr are th€ tranrrctio.t between the P..ent
Company and its subsidiari€s that ar€ r€cognLed ln the Parent Company's rtatements of financial porition
and stat€ments of income and eliminated ln the consolidated finadcirlrtatements:

lemlrnd ( ondhi!,ns/ lduft

A6r,cd i .cr t@iY!bl.

When RPT9 are involved, what processes are ln place lo addrees them in the manner that will safeSuard the
intererr ofthe company and in particular of its minority ehareholders and other ttakeholders?

ln line with th€ BanlCs thrust to promote transparency, any Related Party kansactlon shall b€ otr an a.ms-
length basis and no favorable or speclal tr€atment shall b€ afforded to such related party unless rhe same
tr€atment shallbe arcorded to ,ll parll€t simllarly lnterested ln such deallnt.

All Related Party lransactlons shall be.eviewed and vetted by the Corporate covernance and Compliance
committee, which serv€s as the Aoard's Related Pany commlttee. Thls Commiltee is compored of 5 Board
members,3 ofwhom are indepe.dent dir€ctors. turthermore, th€ ChlefCompliance officer and the ChiefAudit
Executlve slt as non-votint members in the said commltt€e whenever there are Relared Party Transactiont for
vettinS. Upon app.oval, the transactions shall be endorsed and pr€sented to the Board for approval. All
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Parent comoany Related Panv Tran ractio ns

L6n A@mmod.ron gmt d wnn ! cm oaeq

ReiEbl6 llrchE.d b, $. P.mr ComFny frd
lnrcGr o E.ia.bl6 p!rch&d ftom EWRB &rd

lMs gmrcd !o EWRB .r .l @,4 F annm
Amu @llcr.d by E:WRB lom boml6 on b.hda

oa fi. PlEnr ConF,y thar E@iicd uMitEd by
EWRB od o$d Elar.d .xFB snotkEn hy lh.
P@r Comp.ny o b.h.lf oa E\{RB rld SWIB.

D.po6rr li.brln'6 wth i ccn nr6 ofo 05% !o 6 oyr
Cah r.lo.ding rltlMrioN b.lwn E]trRB od the

lnGGt ncohe on outst! ins lMs @iv.bl.
lncr6r cxFnson &po li.b n'6 by EWRB rnd

EWIB
S.flic. f6 psid b EwRa lor ecoafl sicins

equivll r b 0l7% ol I@n Moun$ @ll*Ld by
EWRB in b.nllfof tic Pi6r Conp.ny for lh.



approved Relat€d Party Transactionr are reponed to the Bantto S€ntral nt Pillplnas ln ac.ordancc witn th€
regulatory reportitrt requirements.

J, RIGHTS OF 5TOCI(HOIDERS

Except for pre-emptlve right, thc rtockholdeG of the Bank poriess all the rithts of a sto.kholder !nder the
Corporation Code of the Philippines, to wit:

t) Rightto participate €.ffective y in and vote in An n ua l/Specia I Stockholdeu' MeetinEs

(a) auorum

Give detailt on lhe quorum required to convene the Annuauspecial Stockholders' Meetint ae set forth in its

(b) syst€m Used to Approv€ Corporate A.ts

Explain the systeh usedtoapprove corporate acts

1) Ritht to atiend and vot€ in p€rson or by prory at stoclholders' me€tlnt.
2) Ritht to elect and remov€ directols.
3) Ritht !o approve certain corporate ads.
4) Rightto adopt and anend or repeallhe by-laws or adopt new by-lawr.
5) Ritht to compel the callint of meerlnF when for ary cause th€re k no authorired person to callsuch a

meetint.
6) Ritht to krua.ce of certificate or stocks or other evidence ot rtock ownership and be .etistered as a

7) Right to re.€lve dlvldends wh€n declar€d.
8) Right to panlclpate in th€ dktribution of corporate assets upon dlssolution.
9) Rlsht to tra nsfer o, stocks in th€ corporat€ books.
l0) Ritht to Inepect corporate booksand rerords.
ll) Rltht to be furnlshed the most recent rlnanclal statemenB upon reqoest .nd to recclve flnan.lal report of

the rorporatlon's operatlons.
12) Slthtto bdnt lndividualand repr€sentatlve or derlvatlve sults.
13) Rithtto r€.over stock unlawfullysold tor d€linquency.
14) Rithtto enter into votint kust atreements.
15) Rithtto demand paym€ntforthe valu€othis sharesand withdraw from the corporation In certaln cases.

16) Rirhtto hav€lhe corpo.ation voluntarlly dissolved.

(c) stockholdert'Rishts

List any Sto(kholders' Rights concerning Annuauspecial Stockholders' M€etin8 thar difler from those laid
down in the Corporation Code.

As prercribed in the braws orthe Bank, lhe retistered
owneB ofat least a maiority of the outstandlnt capital
stock prereot in person or by proxy rhallconstitute a
quorum to do buslnesr except ln those cas€ whether th€
corporate Code provldes at.eater percentage vh-i-vls the

There is no spe.ific system used. The bank complies with all laws and
regulatlons for the approval of corporate acts.
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Quorum Requlred

Descrlptlon

Sloc*holdels' Rights under
The Corporation Code

stockholders' Rights !9! in
The Corporation Code



{d) stockholdere' Panicipa!ion

1. state, ifany, the measures adopted to promote stoctholder participation in the Annual/Specialstockholders'
Meeting, including the proredure on how nockholdels and other parlies interested may communicate
dir€ctly with the Chairman of the Board, individual dkedols or board committees. lnclude in the discussion
the steps the Eoard ha3 t.ken to solicit and und€Gtand the views of the rtockholderr as well ar pro€eduret
for puttingfo ard proposals at stockholders' meetings.

Ensure the patlcipation oI the shareholders thru wid€spread dksemlnation of the notice ol the
shareholdeE' m€etln8 in.luding the ure of newspaper publication and the seryice to each of the
shareholde. of the bankthru modes allow€d ln the By-laws.
EncouraS€ dire.t partl(ipation by p.ovidint relevant materials to the entire shareholder retardless o
the number oftheir shares.

Have a Question and Answer pe od to be pafticipated by stockholders duringthe AsM.

2. Statethe company policyol askinB shareholders to actively participate in corpo.ate decisions regarding
a, Amendments tothe companyis constitution
b. Authorization of additional shares
c. Trantfer of all or s ubstantially allaeee$, which in effect results in the ealeof the company

Allproposals for amendment of the coryorate (hart€rs, issuance of additional shar€s ahd transfer ofassete
ar€ s€nt to allthe rharehold€.s of re.ord ln orderihat the sam€ could b€ consldered bythe shar€holders
in a medln8 called lor that purpos€. The Chalr will explain the rational€ and atter, questions .re
entertalned trom the fioor. The vot€ requlred to adopt proposal is bared on the number of votes

3. Does the company observe a minimurn ol21 business days fo. giving out of noticer to the AGM where items
to be resolved byshareholders are taken up? Yes

a. Oateof sending out notices: February 12, 2015

b. Date of lhe An nual/Special Sto€kholde6' Meet inSr April 17, 2015

state, if any, questionr and answers during the Annual/Special Stockholders' Meeting. R€f€r to the atrached
minutes otthe Annual Stockhold€/s Meetlry (Anner 10)

Result of Ann uallspecial Storkholders' Meeting's Resolutions

Refertothe attached Minutes of the An nual Stockholders' Meetiry on Aprtt17,2O1S. (gtease ree Anner lO)
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18. Date of pu blishing of the result of th e votes taken durint the most recent AG M for att resotutions
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Ihe Ba.t published the results of its Annual Stockholde," Meeti.g the day after the Annual sto<kholde/s
meetint held on 4pri117,2015.

sla!e, if any, the modifications made in t he An nual/5pecial Stockholders' M eetint regulationr during th€ most
re.ent vear and the reaton forsu€h modificarion:

(f) sto€kholders' Attend ance

(i) Detaik ofattendance in the An nual/Specia I 5tockholders' Meetint Held

Selow ls the attendance repon provld€d by thc banfs stock transter ag€nt, StockTransl€r servlc€ lnc
for those stockholders who were at€nded ln p€rson or in proxy duriry the Annual Stockholde/s
Me€tiqon April 17, 2015.

r. Andrew Gotia.un 5r

!. t.JosephineT.
Gotlanun Yap -/vEDl

4.lonathan T. Gotianun

5. Antonio C, Moncupa
!1.- ED/ Ptetidena onct
cEo
5. Jo5e S. Sandejas-
NED/ Choimon oj Risk

7. Carlos R. Alindada -
NED/ choiman ol Audit

8. Paul Aq uino - /V6Ol
Choirndn ol Cotpo.ote

Complldnce committee
9. 8en€dlcto M. valerio
t.. - NED /Cotpotdk

April17,201s

hands

,0 17.96 77,96

(ii) ooes the company appoint an independ€nt pany (inlpecto6) to count andlor vatidate the vores at the
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Rea'on for Modification

Meetlng
ilaner ol Bo.rd fredbers

lby poll

%ol
SH

lnt
in

%olSH in Total%ot5H



Meeting

(i) Oefinltive lrformation 5tatements and ManaSenrert Report

(h) Sendins of Notices

State the company's poljci€t and pro.edure on the s€ndln8 of notices of Annual/sp€cial Sto€kholders'
Meeting.

ASM/SSM5?

(iii) Do the€ompany's common sharer carry one voteforone share? lf not, disclose and tive reasons for any
divergence to this standard. Where the company has more than one clals of share!, describe the votinB
rithts attached to each class ofshares,

Yes, one vote for one sherc,

(g) Pmxy voting Policiet

State the policies followed by the company regarding prory votint in th€ annual/Special 5to€kholde6'

Form ,or prory are sent to the sto€kholdec of record as
pan ofAsM with instructlons on how to accomplish it,
in.ludintthe instrudion otthe shareholder on howtovote
on sDecific matt€rs inthca3enda.

trecution and acceptance of prox es

Proxies are reqoired to be notarired,

Proxies may be submitted to the offke ofthecorporate
secr€tary or to the oflice deritnated in the prin.ipaloffice
of the Bank.

Proxymay coverone or severalshares atthe option ofthe

valid onlylor a specific meeti.t.

Proxies executed abroad
unitorm rul€s tor prorl€sere.uted ln the Philippines and

shar€holdeG ot invalidated prorle!are lnformed in writinr
at a datewhich would tive lhem suffl.lent time to address
noted defici€ncies before the AsM.
Cut-off date lor va lidation of the proxy ir indicated in the
notice ofme€tint. Validation ir done by the Corp sec
asshted bythe rtockand lransfer ateni.

Proriesare voted sklctly in accordanc€ with lts term.

Notices may be sent by r€gist€red mall, personal
servlceor bypubli.ation.

Notic€ ofASM is published in a newspaperof
teneral circulation. ASM kit, totetherwith the
notice, is also se6t lo all rtockholders of record
as of a pre-determioed re.ord dat€.

aI

21days before rcheduled meetint.
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Number ofStockholders entltled to recelve
Def initive lnformatlon Statements and
Managefi€nt ReDon and Other Materlals
oate of Actual Dlstribution of D€finitive
lnforrnation Stat€ment and Manatement iepon
and Other Materlals held bymarler



(j) Does the Notice ofAnnua /specialstockholde6'Meetins inc udethefo lowing

{b) Oo minoritv stockholders havea ritht to nominate candidatet {or board ofdirectors?

K. INVESTORS RELATIONS PROGRAM

Each r€solution to be taken up deak with only one item

Profiles of directors (at least ag€, qualification, date offil't appointment,
experience, and direclorships in otherlisted companie, nominated for

The auditorsto beappointed or re-appointed.

An eiplanation ofthedividend policy, if anydividend is to be declared.

The amount payable for final dividends

Documents required for proxy vote

should anyoftheforegoing information be not disclosed, please indicate the reason th€reto.

2) Treatment of M inority Stockholders

(a) Statethe company's policies with respect lothetreatmenr of minority stockholders.

Yet. Mino rity shareho ld ers have the ritht to nomi.ate and el€.t the members of the board oldirectors
whi.h is impliedly e4ressed in the rights of the rh.reholdels prescribed in the Corporation Code of the
Philippines.

1) Oiscussthe companyt externaland interna I comm unications policies and how frequently they are reviewed.
Oirclos€ who reviews and approves majorcompany announcements. ldentify th e committee with this
responsibility, if it has been assiSned to a committee.

2L days before scheduled meeting,

Th€ CDfonnat was distributed at inni.l
dlstrlbution and the hard copi€s at actual
stockholders' meetins.

All querles durlng the stockholders meetint are
entertain€d regardless ot the number of the
shares the shareholder has in the Bank. No
prct€rence is Slven to any of the stockholders
by vlnue of the number oI the shares that they
hold.
Ihe ,ithte of a shareholder under its by-laws
and rhe law are resp€cted by the Bank.

Ihe Batrk't co m mon ication frameworks are centralLed th routh th€tollowing unic:
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partlcipants/certain beneticial owners

Date ot Actual Dinribution of Oellnltlve
lntormatlon Staten€nt and Manatement Repon
and Oth.r Mat.rlab held bvsto.khold.ri

Statewhether CDformator hard @pies were

lf y€s, iodicate wh€ther requertint stockhold e15

lmplementaiion



a. 5trateticManatementO€panm€ntlSMD)

b. BankM.rk€tint and Corporat€ Communkations (BMCC)

sM D is responsib le for ihe invertor relations tra m€work of the 8ank. Ihus, a ll rtructured pu blic disclosu.e
and announcement ol mat€ria I information shall be coursed throuth 5MD. Likewise, all€xternal
announcements,l.e. press releases, newspap€rads, etc. thatwlllbe released byanyofihe Bank's units
shallbecou6edthrouthSMoforclearan.e.5Morevlewsandensurertheaccuracyofallfinancialand
non-financialexternalannouncementspriortoprovidinaclearance. Likewire, ilrhe announcen€nt is
materlalin nature, sMD shallensurethat it is properly disclosed to the PSE or SEC priorto releaseto the
press or to enerna I pa.ties. SM o is also rerpo.rible in informint a ll Bank Oirectori and P incipal Office6 of
the blarkouttradlnt perlod prior to the dircloru re of mat€ria I informataon.

EMCC is responsible tor the release of.llexternaland intehal commun icatio n to ensure that these romply
with the Bank's commu nication standards. rh€ a pproval process would depeod on the natu re of the
announcelnent, such as:

P.oduct sp€clflc an nouncements (e.9. advenEements, promotions, branch opc6ln8, etc.) rhallbe
endorsed by the proj€ct owner and approved by lhe head oI the u nit in .hart€ ot the product. The
approvalolthe unlt h€ad si8nifies that the iolormation to be released h ac.urat€ and has gone
through the.ecessary approvalprocess setfonh by th€ Bank.
Sank-wide relared announcements (e.t. financial performance, brandin& €tc.)sh.llbe endors€d bythe
proiect ownerand approved by th€ Prendent / cEo.
sMD shallb€ lnformed by BMCCpriorto rele.s€ of a nn ouncement to eniu.e that ther€ is no material
ioformation to be dkclosed. SMD ensuresthat th€ public is informed ahead, th.ooth appropriate PSE

/ SECdh.losures, priorto BMCC's releare of the annou ncement through the press or to other external

2) Describe the company! investor relations program including its communicarions strategy to promot€ effecrive
communication with it5 stockholders, other stakeholder and the pubiic in general. Oisclose the conracr delaits
(e.9. telephone, fax and email)ofthe officer responsibl€ lor investor relations.

(1)objectives Ihe objedive of Eastwesfs lnv€stor Relationr (lR)framework
;s to ensur€ thatthe investing public ir fully intormed at all
rimes ot tlg.lficant developments and mat€rial information
penalnlntto the 8ank, and no inv€stor shallbe dhadvantaged
by lacl of acc€ss to these informatlon.

l2) Princip es The lR prlnciple petaln to the strlct adhereo.e on the timety,
accuraternd credibler€ponintof allcorporat€lnrormation,
buslne3s performance, and any materla I lntor,nation of the
Eank based on the disclosure standardr set bythe Philippine
Stock Erchang€ (PsE)and th€Se.urltler a6d Exchange
commlsrlon (sEc).

As.llrt€d company,lR is a critical lunction of Eastwest Bank
(Ew) in orderto ensure that allour clients and investors hav€
accesstothesame levelof lnfo.mation. Llkewke, it h
impo.tan! that allofficers and employeer of EW provide same
standard of information tothe publicto establish credibitiry to
the publi( o. thewaywe do burine!s-

Allthes€ are envisated contribut€to achlevint tahvatuation ot

(3) Modes of Communications Thefollowlnt are the modes of commu ntcatlod used in the
hvestor Relatlodt tramework:

oetails
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a. Periodic submission ofnructured repons to the PSE

and sEc
b. lmmediate submission ofunstru.tu.ed reportrto P5E

and SEC ln the ev€nt a material i.formatlon occurs
.. annualinvestor brleflna participation lo.ally and

d. Accommodatio. of queries byvarious exirtintand
pot€.tial Inv€storr throuth p€60.al mecti.ts, email,
and tele-.ont€r€n.e

e. Press releasesto leadina newspaper3 in circulation
pertalnlnS to sitnillcant developmentr hrppenlng in
the Bank

f. Continuous update olthe Eankt webslte
(www.eastwestban ter.com) for allolthe above
lnformatlon released to the publlc

(4) lnvestors Relations Officer The Banrs hvertor Relalions is under st..t€tlc Management
Departmentwiththefollowingconta.tinformationr

address: 56 Fl,, The BGaulot, 5d avenue corner 2:|rd streetr
Eonifacio Glob.l CIty, Tatuig City, Phllipplnes
Email: ir@eastw$tbanler.com
Website: http://www.eastwestbank€r..om/lnfo/ir main.aso

fh€ followio8 are the official contact p€rsons under Ew

Aerol Paul B. Banal
Corporate Plannlnt Oftl.er
abbanal@eastwestbankc..com
Tel. No. (631)5753EEE |oc.3586
Fax No. (632)5753EEE |oG.3523

Ihe following are th€ other Corporate lnformatioo Officers of
Ew, assubmitted to the Philippine Stock Exchrnte {PsE):

Atty. Benedicto M. Vale.io,Jr.

bmvalerio@€asetwertb.nl€r.com
Tel. No. (632)5753871

tax No. (632) 8150619/ {532)81E4147

Rene K. D€ Borja, rr.
Chi€f Finance offker
rkdeboria@ea$wesibanker.com

3) what arethecompany's rules and procedures governing theacquisition of corporate controt in th€ capitat
markets, and extraordinarytransactions such as mergeu, and sales of rubstantial portions of colporate assets?

Name ofthe ind€pendent partythe board of directors of the company appointed to evatuate the faihees of the

On.e a taryet company is identified, a memorandum of und€rsrandht (MOU) or a tetter of tnrent (inctudtng
no.discloeur€ aS.eement) will be €recured pno. to comm€nctn8 prettmina ry transac(ons amo.t parties to the

Ihe Manat€ment wlll rhen cr€ate a Due DltigEnce Team. At th€ outset, rhe Due Diti8ence T€.m wi have to
atreeon the rcope olthe eramination/invesritation (i.e. Corporate, financiat, tesat, etc.).
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Should the Ban& decide to continue with the m€r8er and acquirhions (M&A) after due diliSenc€ lnveniSations,
the leta I docum€ntations (i.e. Deed ofAesltnment, Articles and Plan of Merter)willbe drafted.

All proposed M&A kansactions are prerented to th€ Eoard lor approval. lf the kansactlon received majority
vote cons€ntfrom the boards ofdlrectoB, such M&Akansactlon must be approved by the shar€holders.

Ihe shareholdeE of allofthe involved .ompanies shall be tlven a notlce. This.otic€ should.lso inlorm them
as to the purpos€ of the meetlng and in.lude a su.nmary of the plan for the M&4. An afflrmative vote of
stockholders repr€sentint at least two-thlrds ofthe outstandint caphalno.k ofthc Bank Ir needcd to approve
the plan.

After app.oval, any amendment to the plan for the M&A musl similarly be approved by a majorily vote from
the board of dkectoB and an affirmative vote from stockholdeE representlng at least two thirds ol the Banl?s
outstandingcapitalstock,

Bank a.quisitio., merteE and consolidatio.s ar€ subjecl lo th€ approval of the Eantko sentral ng Pilipinas

{BSP).Ihe Bankshould.onsultwith the 6sP prlo.to thefinaliration of any M&A traneactio..

I, CORPORATE 5OCIAL RESPONSIBILITY INIIIATIVES

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

M. BOARD, DIRECTOR, COMMITTEE ANO CEO APPRAISAL

Oisclose the prccess followed and ueed in asseesing the annual performan.e of the board and its committees,
individ ual director, and the CEO/President.

Discuss the internal policies on sanctionr imposed foranyviolation or breach ofthecorporate Sovernance manuat
involvinS directors, officers, mana8ement and emp oyees

The Bank is in the procers ofdralting a c5R cha.ter. Employeee, Community, R€gulato6, Customers and
shareholders

A self-.sse$ment f6rm i.
accomplished by the members of
the Board at the start of the yearto
assess its performance and
ettectiv€ness as a bod, thevarious
.ommltte€s, the CEO/Preride.t a nd
lhe I ndivid ual oirectors. The over'
allrerult ol the annualself-
asresrment is P.esented to the
aoard throuSh the corPorate
Gove.nance and Complian.e
commltlee (cGcc).

Criteria used in the self-
assessment are In accordance with
the SEC Memorandum Circular No.
6,series of 2009 (R€vised Code ot
corporate Governance) and
subr€ction x141.3 lPow€r/Duties
and Responsibililie5 of Diredorsl
olthe Manualot Retulations for
Eanks (MORB).

Each guide qu€stion k rated from
1-10, with 10 belntthe hithest
(the lowest being ,ot obierved a nd
the hithest beint ,org€Iy
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The pric€/exchange ratlo to be applied ln th€ M&A shallbe determlned by the Eoard in consultatlon with a

rePutable independent auditor,

Crileria

N. INTERNAL EREACI]ES ANO SANCIION5



Suspension from office. The duration of th€
suspenslon shall depend on the gavity of the

Marimum penalty of removal from office shall be
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Pursuant to the requirement ot the Securties and Exchans€ Commission, this Annual Corporate Governance Report it
sitned on behall of the rcsistrant by the undersigned, th€r€unto dulyauthorired, in the City of
_April2016.

lndepe.dent Director

T

chlet Compllance Ofiicer

SUSsCRIBED ANO SWORN to betore me thir _ day of
rheir lltAiaarl cllY

0_, affiantG) exhibitint to me
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