BPI CORPORATE GOVERNANCE MANUAL
(Revisedrebruary2020

tL /2NLI2N}GS D20SINgO8 y OS
Property of the BANK OF THE PHILIPPINE ISLANDS
Ths document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocdpgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthéterials be discloseid any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice

aly



TABLE OF CONTENTS

|. CORPORATE GOVERNANCE PHILOSOPHY 5
Il. GOVERNANCE STRUCTURE 6
A. BOARD OF DIRECTORS 6
1. Mandate 6
2. Definition of Director 6
3. Size and Composition 7
4, Diversity 7
5. Independence 8
6. Nomination of Directors g
Process 9
Criteria 14
Qualifications of Directors 11
Disqualifications of Directors 12
Independent Directors 19
7. Election of Directors 21
8. Powers of the Board of Directors 22
9. General Responsibility of the Board 23
10. Specific Duties and Responsibilities of the Board 23
11. Leadership 31
Chairman of the Board 31
Vice-Chairman 32
Lead Independent Director 32
12. Board Governance 32
Board Charter 32
Board Meetings, Attendance and Quorum requirements 33
Orientation and Continuing Education 34
Access to Information 35
External Advice/Other Independence Mechanisms 36
Performance Evaluation 36
B. DIRECTORS 37
1. Duties and Responsibilities of Directors 37
2. Policies on Directorships 38
3. Specific Policies for Independent Directors 40
4. Retirement Policy for Directors and Officers 41
5. Remuneration Policy for Directors and Officers 42
6. Liability of Directors 44
C. BOARD COMMITTEES 44
1. Executive Committee 44
2. Nominations Committee 45
3. Personnel & Compensation Committee 46
4, Audit Committee 49
5. Risk Management Committee 55
6. Corporate Governance Committee 57
7. Related Party Transactions Committee 60

BPI Corporate Governance Manual... Page 2 of 98
Property of the BANK OF THE PHILIPPINE ISLANDS
This document and the information herein is proprietary and for internal use of the Bank of the Philippine Islands. No part of this document should be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopying, document conversion, recording or
otherwise, or stated in any information storage or retrieval system of any nature nor should the materials be disclosed in any manner to third parties
without prior express written authorization of the Bank of the Philippine Islands, Compliance Office.



8. Pension/Retirement Committee 61

D. OPERATING MANAGEMENT 63

1. Nominations to Key Management Positions 63

2. Duties and ResponsibilitiesExecutiveOfficers 64
ExecutiveOfficers of the Bank 64
President and CEO 64

Chief Operating Officer 65

Treasurer 66

Corporate Secretary 66

Other Senior Officers of the Bank 68

Chief Finance Officer 68

Chief Risk Officer 68

Chief Audit Executive 70

Chief Compliance Officer 71

3. Qualifications of Officers 72

4. Disqualifications of Officers 72

5. Bio-data of Officers 73

6. List of Officers 74

IIl. CODE OF BUSINESS CONDUCT & ETHICS 74
A. Overview of thed Y LJ 2 @o8edf@anduct 74

B. Overview ofthes A NEOG2NDa / 2RSS 2F [/ 2y RdzO0 75
C. Related Policies under the Code 75

1. Conflict of InteresStandards 75

2. Related Party Transaction Policy 77
Material Related Party Transactions 78

3. Insider Trading Policy 79

4. Whistleblower Policy 80

5. Anti-Bribery andAnti-Corruption Policy 82

D. Dissemination of the Code 82

E. Compliance with the Code 83

IV. COMPLIANCE SYSTEM AND INTERNAL CONTROL 83
A. Compliance Office 83

B. Internal Audit and Control 84

C. External Audit 85

V. RISK MANAGEMENT FUNCTION 85
A. Risk Management Office 86

B. Enterprise Risk Management 86

VI. COMMUNICATION AND INFORMATION 86
Aal yI3SYSyiQa wSalLRyaAiroArtAdAasSa F2NJ 86
B. Investor Relations Program 87

C. Reports and Disclosures 89

D. Data Privacy and Protection 89
VIL{ ¢h/ Yl h[59w{ Q wLDI ¢{ ! b5STOCKHGLBERS INfHERI 90
A. Stockholders Rights 90

B.5dzieé 2F 5ANBOG2NA (2 tNRBY2(GS {201 9

CtL /2NLIENIGS D2o3N8p8 yOS aly
Property of the BANK OF THE PHILIPPENBENDS
Ths document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocdpgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthéterials be discloseid any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice



C. Alternative Dispute Mechanism
VIIl. STAKEHOLDER ENGAGEMENT
IX. SUSTAINABILITY
X. IMPLEMENTATION OF CORPORATE GOVERNANCE MANUAL
A. Adoption andEffectivity
B. Communication
C. IntegratedAnnual Corporate Governance Report
D.ASEAN Corporate Governar®eorecard
E. Penalties for NofCompliance

St L/ 2NLRNIGS D2O046808 vy OS

Property of the BANK OF THE PHILIPPENENDS

Ths document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocdpgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthéterials be discloseid any mannetto third parties

without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice

93
93
96
96
96
97
97
97
97

aly



BPI

. CORPORATE GOVERNANCE PHILOSOPHY

The Board of Directoré (i K S dan@ MaNdgeément, employees and shareholders
of the Bank of the Philippine Islands and all its subsidiati2R#({(i K Banlé) believe that
d2dzyR YR STFFSOGAGS O2NLERNIGS 3F208SNYyIyOS A
term existenced / 2 NLJ2 N} 6 S 3I2FSNY I yOSé¢ NBFSNBR (2 (KS
in which BPI and its subsidiaries are governed, encompassing processes and policies, how
decisions are made and how the Bank deals with various interests of, and relationships
with, its many stakeholders, including shareholders, customeglatorsemployees and
the broader communityThe Banksubscribes to a philosophy of adlveg to honesty,
integrity, andprofessionalism in the conduct of its business, exercising prudence in grrivin
at decisions, enforcing internal discipline and a system of checks and balances in its
operating processes, and providing transparency to its various publics regarding basic
management policies and practices, major business strategies and decision#s and
operating results.

. t Lc@r@orate governanceractices arethus, consistent withBangko Sentral ng
Pilipinas (BSP) Circular No. 749 amended byCir.T pT & DdzA RSt Ay Sa Ay {
I 2NL1I2 NI 4GS D2OSNYIyOS Ay . {th y{RdzZLISNNBDA a0cRh QIAYY
Corporate Governance Guidelines 8P Supervised Financial InstitutigriSircular No.
Tho a! YSYRYSyG G2 'fA3y GKS CIFYAEALFE wSaidN
with the Existing Provision of the Securities RegulatichRS 6 { w/ 0 ¢ X . { t
2013nnH GDAdZARSE Ay Sa Ay ! aaSaairy3d GFulervisedzl f
CAYlFLYOAlLtT LyadtdAabdziazyaes {SOdNAGASE | yR
No.19,s201664 / 2 RS 2 F / 2 NLIZFoNPubliSyLifietl @&ipdniészO § LILIK A
provisions in the BSP Manual of Regulations for Banks (MBRBB791 otherwise known
as the General Banking Law of 2@0@ other relevant references.

As a publicly listed company, the Balikewise recognize that robust corporate
governance policies and practices are also important to the creation of a fair and sound
market valuation and maintaining the confidence of customers and investors Bli¥e.
therefore strives to also be compliant with the corporagvernance standardand
requirementsh Y 0 KS awS @A aSRF 50AKASO ft 2KaAdENISLJLdAdyE SSsa{ € 2 O |
well as the Securities Regulation Code

The Board of Directors and Managemeadopts thisframework of policies, rules,
systems angbrocesses in the corporation that governs the performance by the Board of
Directors and Management of their respective duties and responsibilities to stockholders
and other stakeholders which include, among others, customers, employees, suppliers,
financigs, government and community in which it operatebhey hereby commit
themselves to the principles and practices contained in this Mathsdlare designed to
ensure the independence of the Board and its ability to effectively supervise
management's operadn of the Bank anguide them in pursaiof corporate goalsThey
shall also undertake every effort necessary to create the necessary awareness of these
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principles and practices within the organization in order to ensure proper internalization
by every menber of the organization.

CKAA alydzZf 2F /2N1LIB2NIGS D2OSNYIl yOS adzLJLi
Incorporation andAmendedBy-Laws by setting forth principles of good and transparent
governanceThis Corporate Governance Manaald therulesand policies stated herein
are not statig rather tisl  a f A @A y Zo bk @vieded &nhdag in the context of
changing regulation and emerging best practicesowards SY Kl yOAy 3 (KS
governance.

IIl. GOVERNANCE STRUCTURE

A. BOARD OF DIRECTORS
1. Mandate

The Board of Directors bears the primary responsibility for creating and enhancing
the long term shareholder value of BPI and ensuring that this objective is achieved in all its
business activitieslt is responsible for making statutorily idefiéid decisions and for
conductingoversightof the business and affairs tife Bankand its managementt must
Syads2NBE .tLQa lFtoAfAdGe (2 ardrafe (GKS ySSRa
competitivenessand uphold its reputation inordert F Ay G Ay .t LQa f2y3
and viability as a business entity. Its mandate consists of setting the strategic business
directions of BPI, appointing its senior executive officers, confirming its organizational
structure, approving all major strategieand policies, overseeing all major fiaking
activities, monitoring the financial results, measuring and rewarding the performance of
management, and generating a reasonable investment return to shareholtishall also
provide an independent che@n management.

LG Aa GKS . 2FNRQa NBFBtarindufcess otfe Bankiandta 2 T2 &
sustain its competitiveness and profitability in a manner consistent with its corporate
objectives and the best interests of its stockholders and othakeholders.

¢CKS . 2FINR a4K2dzZ R F2NXNdz I 4SS GKS . lFyl1Qa QA
and procedures that shall guide its activities, including the means to effectively monitor
al yF3ISYSyidQa3 LISNF2NXI yOSo

2. Definition of Director

Definition d Director? Directorsshall include:

1 Directors who are named as such in the Articles of Incorporation;
1 Directors duly elected in subsequent meetings of the stockholders; and
1 Those elected to fill vacancies in the board of directors.

12016 SEC Code of Corporate Governdoc®@ubliclyListed CompanieRecommendation 8.7.
22016Code of Corporate Governanfm PubliclyListed CompanieRecommendation 2.2.

3 Ibid.

4 Section X141.1 of the Manual of Regulations for Banks (MORB), as amended
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3. Sizeand Composition

The board-level Nomination Committeed (0 KS &/ 2 YeViews (a®iS ¢ 0
assesses the structure, size and composition of the Board annually.

a. Size

Pursuant to Sections 15 and 17 of R.A. 910 K S Board ¢§f Difeétors

is comprised offifteen (15) memberscommensurate to the size and
O2YLX SEAGE 27F (i K8 Baard ¢f Di@ctostalLbS dldctédh 2 v & ©
by the BPI stockholders entitled to vote at the annstakckholdersneeting,

and shall hold office for one (1) year until their successors are electdd

gualified in accordance with thAmendedBy-Laws of the corporatiomt

the next annual stockholders meeting

b. Composition

To the extent practicable, the members of tBeard of Directors shall be
selected from a broad pool of qualified candidateNon-Executive
Directors, who shall include Independent Directors, shall comprise at least
majority of the Board of Directors, to promote independent oversight of
management by the Board of Directdrs.

4. Diversity

The Nomination Committee encourage the formal, fair and transparent
selection of a mix of competent directors in accordance wiBoard Diversity
Policy (salient provisions below), each of whom can add value and create
independent judgment as to the formulation of sound corporate stgis and
policies. Thepolicy which sets out the approach of the Bank of the Philippine
Islands to realize diversity on its Board of Directors on againg basis.

a. Board Diversity Policy

i. The Policy applies to the Board. It does not apply to diversitglation
to employees of BPI and the BPI Group, which is covered by the internal
guidelines of the respective company Human Resources Groups.

ii. BPIrecognizes and embraces the benefits of having a diverse Board, and
sees increasing diversity at Board level @ essential element in
maintaining sound corporate governance, realize sustainable and
balanced development and achieve strategic objectives.

5 Section X12.2.b of the MORRs amended by BSP Circular @69 y K Yy OSR / 2N1J]2 NI G§S D2 @SN
DdzA RSt Ay Sa F2NJ . {t { dz,ZOMISECICHBIR of Cargbrays Gdverridoce vy & G A G dzd A 2 ¥
PubliclyListed Companie®Recommendatioi.1,1.2 and 5.2.

62016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendation 1.4
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iii. Board diversity will be considered from varied aspects when designing
GKS .21 NRQa 02 YL} aNimited®ty gehdgrOdgdzR A y 3
cultural and educational background, geographical location,
professional experience, skills, knowledge, and length of service of
directors, and other regulatory requirements.

iv. These differences will be considered in determining tgtimum
composition of the Board and when possible should be balanced
appropriately. All Board appointments are made on merit against
objective criteria, in the context of the skills, experience, independence
and knowledge which the Board as a whole regsito be effective,
having due regard for the benefits of diversity on the Board.

b. The Bank believes that setting a target quota with respect to gepdsty,
runs contrary to its deeply held meritocratic principles and will fail to
rebalance the organizainQ dardin a manner that reflectthe up-to-date
operating requirementsf the Bank current resource levels for director
talentand longterm interests of the shareholderblevertheless,he Board
will strive to ensure that there is appropriate representation of wonagia
female Independent Directoiie the Board'

c. Non-Filipino citizens may become members of the Board of Directors to the
extent of foreign participation in the equity of the Bamprovided this meets
the nationality requirements of Section 23 of the Corporation Code of the
Philippines, which mandates that a majority of the directors must be
residents of the Philippiné.

5. Independence

A material relationship with the Bank is aagbnship that could, from a

corporate governance view, be reasonably expected to interfere with the
exercise of a director's judgment and independence from management. For this
reason, the Committee will strive to ensure thatrajority of qualified non

executive members shall be elected, to promote the independence of the

board from the views of senior manageméntt KS . 2 NRQa 5Al
Independence standards are set forthSection 11.4.c. of this Manual.

a. Non-executive members of the board of directaball refer to those who
are not part of the day to day management of banking operations and shall
include independent director¥’

72016 SEC Code of Corporate Governdoc@ubliclyListed Compaies, Recommendation 1.1
8 Section X12.2.b of the MORBs amended by BSP Circular @69 y KI Yy OSR / 2 N1]2 N} §S D2 @SN
DdZA RSt AySa F2NJ . {t {dzZLISNBAASR CAYylIYyOAlLf LyadAaddziazy
9 1bid; 2016 SEC Code of Corporate Governdoc®ubliclyListed CompanieRecommendation 2 and
5.2.
1 MORBSection X141.1.a).b
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b. At least onethird (1/3) but not less than two (2) members of the board of
directors shall belndependentDirectors Providel, That any fractional
result from applying the required minimum proportion, i.e., etérd (1/3),
shall be rounded up to the nearest whole numBér The independent
directors shall be identified in the annual report.

6. Nomination of Directors

The Nomination Committee shall observe the following proces3?
and criterial® for receiving andevaluating nominations to thBoard in line with
0KS . Iy Qiectiégngd*id(inSafcbr@ance witli K S . | -Va &

Gorporate GovernanceManual,BoardDiversity Policyules provided for by the
regulators (SEC, BSP and PSE) as well a€dimoration Code It shall
promulgate the guidelines or criteria to govern the conduct of the nomination
LINE OS&dad ¢KS alyYS &aKFff ooBnaticiNG paSogNI &
statement or such other reports required to be submitted to the SEC

a. Process oNomination

i. All Shareholders, regardless of their shareholdings, shall have the right
to nominate, elect, remove and replace directors and vote on certain
corporate acts in accordance with the Corporation Céde.

ii. The Committee itself may likewise identify and recommend qualified
individuals for nomination and election to the Board. For this purpose,
the Committee may make use of professional search firmstiero
external sources of candidates to search for qualified candidates to the
Board.!®

iii. Allwritten nominations for election of Directors by the stockholders are
to be received byhe Nominations Committeaot later than the date
prescribed by law, rules a@nregulations or at such earlier or later date
as the Board of Directors may trefore the date of the next annual
meeting of the stockholder$’ All recommendations shall be signed by
the nominating stockholders together with the written acceptance and

11 Subsec 14228 F GKS ahw. |a | YSYRSR o6& . {t [/ ANDdzZ I N dcd
DdzA RSt AySa F2NJ . {t { dzLMIBEGQCHER ofChrygoraié Gdverdance,y & G A  dzi A 2

Recommendatin 5.1:The Board should have at least three Independent Directors, or such number as

to constitute at least on¢hird of the members of the Board, whichever is higher.
2. ACGS, E.3.10.
13 ACGS, E.3.9.
14 ACGS, E.2.2 (B).
152016 SEC Code of Corporate Governdoc®@ubliclyListed CompaniefRecommendation 8, 13.2.

16 ASEANDorporate Governancecorecard (ACGSE.3.1 (B)2016 SEC Code of Corporate Governance for

PubliclyListed Companies, Recommendation.2.6
17 Bylaws,Article V.
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conformity of the wouldbe nomineesNo nominee shall qualify to be
elected as Director unless this requirement is complied with.

iv. The Committee tsall screen and shortlist qualified individuals for
election as directors to ensure that only those that possef the
gualifications and none of the disqualifications from directorship as
LINE DA RSR Ay ( KL8ws/CdiNdrage NGbvérhadog Manual &
and relevant laws, rules and regulations may be elected to the BSard.

v. In case of vacancy in the Board otltean removal of a director or
expiration of term, the Committee shall determine and identify the
gualified nominee and recommend to the Board, if the remaining
directors still constitute a quorum, to elect such qualified nominee to
fill the vacancy:®

1) The Committee shall identify and recommend directors to fill
vacancies in any of the Board committees, taking into account the
requirements set forth in their respective charters.

vi. The Committee <hil prepare a final list ofgualified nominees,
recommend for ihal approval of the Board such final list, and
recommend to the stockholders the qualified nominees included in the
final list for election in the annual meeting of stockholders

vii. The fnallist of Candidateshall contain all the information about all the
nomineesand shalbe made available to the SEC and to all stockholders
through the filing and distribution of the Information Statement, or in
such other reports the company is required to submit to SECnaime
of the person or group of persons who recommended the nomination
of the director shallalso be identified in such report including any
relationship with the nominee.

viii. Only nominees whose names appear onfimal list of Candidates shall
be eligible fo election as Director/s. No other nominations shall be
entertained after thefinal list of Candidates shall have been prepared.
No further nominations shall be entertained or allowed on the floor
RdAZNAY 3 GKS FOldzrt Fyydzft gia201K2fRS

ix. The aforementioned process and requirements also applies to
nominations for independent directors.

18 SEC Revised Code of Corporate Governance, Article 3 (D) andl&&)s,B¥ticle V;2016 SEC Code of
Corporate Governander PubliclylListed companiesRecommendatio8.3.
19 Corporation Code, Sec. 29; BPii&ys, Article V.
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b. Criteria for Nomination
i. Qualifications of Directof8
A director of BPI shall have the following qualifications:
Ownership of at least ten (10) sharestioé capital stock of BP#

1) At least twenty five (25) years of age at the time of his election or
appointment;

2) A college degree or its equivalent or adequate competence and
understanding of the fundamentals of doing business or
membership in goodtanding in relevant industry, and membership
in business or professional organizations or sufficient experience
and competence in managing a business to substitute for such
formal education;

3) Must be fit and proper for the position of a directaiakinginto
consideration integrity/ probity, physical/mental fitness, relevant
education/financial literacy/training, possession of competencies
relevant to the job such as knowledge and experience, skills,
diligence and independence of miaadsufficiency of tine to carry
out responsibilitieg?

a) In assessing a director's integrity/probity, consideration shall be
given to the director's market reputation, observed conduct and
behavior, as well as his ability to continuously comply with
company policies and applicke laws and regulations, including
market conduct rules, and the relevant requirements and
standards of any regulatory body, professional body, clearing
house or exchange, or government and any of its
instrumentalities/agencie$?

b) An elected director haghe burden to prove that he/she
possesses all the foregoing minimum qualifications and none of
the disqualifications by submitting the documentary
requirements listed in Appendix 98 of the MORB. Non
submission of complete documentary requirements withim th
prescribed period shall be construed as his/her failure to
establish his/her qualifications for the position and result in
his/her removal from the Board.

20 2016SEQCode of Corporate Governanfm PubliclyListed Companies, Recommendation 2.3.
21 ByLaws, Article V.; Corporation Code, Sec.23.
22 Section X12.3.a.(1)of the MORBas amended by BSP Circular 869 y K y OSR / 2 NLJ2 NJ G S
Guidelines for BSP Superiise CA Y I YOA I f Ly aidAlddziAazyacs
23BSP issued Circular No. 889, Treasury Activities of BSP Supervised Financial Institutions (BSFIs) and
Amendments to the Qualifications of Directors and Officers
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c) The members of the board of directors shall possess the
foregoing qualifications in addition to tlse required or
prescribed under R.A. No. 8791 and other applicable laws and
regulations.

d) The BSP shall also consider its own records in determining the
gualifications of a directof?

4) No disqualifications as provided for in the Corporation Code, BSP
Circulas and SEC Rules and Regulations; and

5) Attendance of an accredited corporate governance seminar, as
required by the BSP & SEC, within a period of six (6) months from
date of election, for those elected after 30 June 2003. However, the
following are exemptedrom attending such seminar®

a) Filipino citizens with recognized stature, influence and
reputation in the bankingcommunity and whose business
practices stand as testimonies to good corporgtevernance

b) Distinguished Filipino and foreign nationals vésoved as senior
officials incentral banks and/or financial regulatory agencies,
including former Monetarydoard members; or

c) Former Chief Justicand Associate Justiced the Philippine
Supreme Court.

The foregoing exemptions shall not apply to the aalndraining
requirements for the Board of Directof?S.

In relation to the above, it shall be the responsibility of the Corporate
Secretary to ensure that the directoconcerned hae attended the
required seminaand that the relevant certificates of compliance have
been submitted to the BSP

ii. Disqualifications of Directors
1) Permanent Disqualificatich

The following shall be deemed unfit and permanently disqualified
by the BSP Monetary Boafidm serving as ®irector:

a) Persons who have been convicted by final judgment of a court
for offenses involving dishonesty or breach of trust such as

24 Section X12.3.a.(1)of the MORBas amended by BSP Circular 869 y KI Yy OSR / 2N1J2 N} ¢S D2 @
DdZARSEAYSa F2NJ . {t {dZISNBAASR CAYIYOAIt LyadhGdziaz:

25 |bid.

26 | bid.

27 Section X143.1 of the MORB
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estafa, embezzlement, extortion, forgery, malversation,
swindling, theft, robbery, falsification, bribery, violation of B.P
22, violation of antgraft and corrupt practices act and
prohibited acts and transactions under Section 7 of R.A. No.
6713 (Code of Conduct and Ethical Standards for Public Officials
and Employees)

Note: The disqualification on violation of agtiaft and corrupt
practices shall apply to government employees appointed for
directorship position.

b) Persons who have been convicted by final judgment of a court
sentencing them to serve a maximum term of imprisonment of
more than six (6) years or a violationtbe Corporation Code
committed within five years prior to the date of his electith.

c) Persons who have been convicted by final judgment of the court
for violation ofbanking laws, rules and regulations.

d) Persons who have been judicially declared insolvapegndthrift
or incapacitatedo contract;

e) Directors, officers or employees of closed banks who were found
tobeculpabléF 2 NJ 4dzOK Ay adAddziazyQa Of 2.
Monetary Board.

f) Directors and officers of banks found by the Monetary Board as
admnistratively liable for violation of banking laws, rules and
regulations where a penalty esémoval from office is imposed,
and which finding of the Monetary Board hlascome final and
executory; or

g) Directors and officers of banks, qudsinks and trust etities or
any personfound by the Monetary Board to be unfit for the
position of directors or officerdbecause they were found
administratively liable by another government agentyr
violation of banking laws, rules and regulations or any
offense/violatian involving dishonesty or breach of trust, and
which finding of said governmemigency has become final and
executory.

The following are additional disqualifications under Article 3.E of
SEC Memo No.6 Series of 2009:

h) Any person convicted by final judgntesr order by a competent
judicial or administrative body of any crime that (a) involves the
purchase or sale of securities, as defined in thexusties

28 Article 3.E of SEC Memo No. 6, S26&vised Code of Corporate Governance
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RegulationCodeT 060060 | NA&aSa 2dzi 2F GKS |1
underwriter, broker, dealer, investmentdviser, principal,
distributors, mutual fund dealer, futures commission merchant,
commodity trading advisor, or floor broker; or (c) arises out of

his fiduciary relationship with a bank, qudmEnk, trust

company, investment house or as an affiliated peref any of

them;

i) Any Person who, by reason of misconduct, after hearing, is
permanently enjoined by a final judgment or order the
Commission or any court or administrative body of competent
jurisdiction from; (a) acting as an underwriter, broker, dealer,
investment adviser, principal distributor, mutual fund dealer,
futures commission merchant, commodity trading advisor, or a
floor broker; (b) acting as a director or officer of a bank, quasi
bank, trust company, investment house, investment company;
(c) engaging in or continuing any conduct or practice in any of
the capacities mentioned in syaragraphs (a) and (b) above, or
willfully violating the laws that govern securities and banking
activities.

The disqualification shall also apply if such persocursently

the subject of anorder of the Commission or any court or
administrative body denying, revoking auspending any
registration, license or permit issued to him under the
Corporation Code, Securities Regulation Code or any other law
administered ly the Commission or Bangko Sentral ng Pilipinas
(BSP), or under any rule mrgulation issued by the Commission
or BSP, or has otherwise been restraingdengage in any
activity involving securities and banking; or such person is
currently the subject ofin effective order or a setegulatory
organization ossociation with a member or participant of the
organization.

i) Any person convicted by final judgment or order by a court or
competent administrative body of an offense involving moral
turpitude, fraud embezzlement, theft, estafa, counterfeiting,
misappropriation, forgery, bribery, false affirmation, perjury or
other fraudulent acts;

k) Any person finally found by the SEC or a court or other
administrative body to have willfully violated, or willfully ed
abetted, counseled, induced or procured the violation of any
provision of the Securities Regulation Code, the Corporation
Code, or any other law administered by SEC or Bangko Sentral
ng Pilipinas, or angf itsrule, regulation or order;
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Any person Wo had served as officer and/ or director of a
closed bank and determined by the Bangko Sentral ng Pilipinas
as having been responsible for the closure of said bank;

Any person judicially declared to be insolvent or incapacitated
to contract;

Any persorconvicted by final judgment of an offense punishable
by imprisonment for a period exceeding six (6) years, or a
violation of the Corporation Code, committed within five (5)
years prior to the date of his election or appointment; and

Any person finally fouh guilty by a foreign court or equivalent
financial regulatory authority of acts, violations or misconduct
similar to any of the acts, violations or misconduct listed in the
foregoing paragraphs.

2) Temporary Disqualificatich

The following are grounds foremporary disqualification of
incumbent directors:

a)

b)

c)

A nominee who refuses to fully disclose the extent of his
business interesbr any material information to the appropriate
supervising and examinirdgepartment when required pursuant
to a provision of lawor of a circularmemorandum or rule or
regulation of the BSPLhis disqualification shall be in effect as
long as his refusal persists;

An incumbent director who is absent / ngnarticipating for
whatever reason/s for more than fifty percent (50%) of all
meetings, both regular and special, of the Board of Directors
during his (12) month incumbency perioaind directors who
failed to physically attend for whatever reasons in at least
twenty-five percent (25%) of all board meetings in any year,
except that vhen a notarized certification executed by the
Corporate Secretary has been submitted attesting that said
directors were given the agenda materials prior to the meeting
and that their comments/decisions thereon were submitted for
deliberation/discussion andvere taken up in the actual board
meeting, said directors shall be considered present in the board
meeting. This disqualification applies only for purpose of the
immediately succeeding election;

Any person with a@nviction or violation of banking laws, res
and regulations or those sentenced to serve a maximum term of

29%143.1 (b) of the MORB
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imprisonment of more than six yeatBat has not yet become
final and executory for offense®ferred to in the grounds for
disqualification of directors;

Note: The disqualification owolation of antigraft and corrupt
practices shall apply to government employees appointed for
directorship position.

d) Directors and officers of closed banks pending their clearance by
the Monetary Board

e) Directors disqualified for failure to observe/distige their
duties andresponsibilities prescribed under existing regulations.
Thisdisqualification applies until the lapse of the specific period
of disqualification or upon approval by the Monetary Board on
recommendation by the appropriate supervisingdaexamining
department of such directors' election/reelectipn

f) Directors who failed to attend the special seminar for board of
directors NS | dzA NB R dzy RSNJ A (i 83vof theOé¢ 2 F
Manual of Regulationtor Banks (MORB). This disqualification
appliesuntil the directorconcerned had attended such seminar

g) Persons dismissed/terminated from employment for cause. This
disqualification shall be in effect until they have cleared
themselves ofinvolvement in the alleged irregularity or upon
clearance, on thir request, from the Monetary Board after
showing good and justifiableeasons, or after the lapse of five
(5) years from the time they werefficially advised by the
appropriate department of SEof their disqualification

h) Those under preventive suspeosi

i) Any person in delinquent status with respect to the payment of
his obligations, direct or indirectais defined hereunder:

1) Delinquency in the payment of obligation means that an
obligation of a person with a bank where he/she isractor
or officer, or at least two obligations with other
banks/financialinstitution, under different credit lines or
loan contracts, are pastue pursuant to Sec. X306 of the BSP
Manual of Regulations

2) Obligations shall include all borrowings from ank/quasi
bankobtained by:

(1) A director or officer for his own account or as the
representative or agent of others or where he/she acts
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as aguarantor, endorser, or surety for loans from such
financial institutions;

(2) The spouse or child under the parental authority of the
director or officer

(3) Any person whose borrowings or loan proceeds were
credited to the account of, or used for the benefit of a
director or officer

(4) A partnership of which a director or officer, or his/her
spouseis the managing partner or a generpartner
owning acontrolling interest in the partnershi@nd

(5) A corporation, association or firm wholly owned or
majority of the capital of which is owned by any or a
group of personsmentioned in the foregoing ltem@),

(2) and (4);

Thisdisqualification shall be in effect as long as the delinquency
persists.

j) Persons with derogatory records as certified by, or on the official
files of the Judiciary, National Bureau of Investigation, Philippine
National Police, quagudicial bodies, other government
agencies, internationgolice, monetary authorities and similar
agencies oauthorities of foreigncountries for irregularities or
violations of any laws, rules and regulatiotlsat would
adversely affect the integrity of the director/officer the ability
to effectively discharge his duties. This disqualification applies
until they have cleared themselves of the alleged
irregularities/violations or after &apse of five (5) years from the
time the complaint, which was the bastf the derogataoy
record, was initiated

k) Directors and officers of banks, qudsinks and trust entities
found by the Monetary Board as administratively liable for
violation of bankindaws, rules and regulations where a penalty
of removal from office ismposed, and wlih finding of the
Monetary Board is pending appelagfore the appellate court,
unless execution or enforcement thereof risstrained by the
court;

) Directors and officers of banks found by the Monetary Board to
be unfit for the position of directors or offers because they
were found administratively liable by another government
agency for violation of banking laws, rules and regulations or any
offense/violation involving dishonesty or breach of trust, and
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which finding of said governmerdgency is pendingppeal
before the appellate court, unless execution or enforcement
thereof is restrained by the court;

m) Directors and officers of banks, qudsinks and trust entities
found by the Monetary Board as administratively liable for
violation of banking laws, res and regulations where a penalty
of suspension from office or fine is imposed, regardless whether
the finding of the Monetary Board is final and executory or
pending appeal before the appellate court, unless execution or
enforcement thereof is restrainedby the court. The
disqualification shall be in effect during the period of suspension
or so long as the fine is not fully paid;

n) Independent director who becomes an officer or employee of
the Bank, he/she shall be automatically disqualified from being
anindependent director.

The following temporary disqualifications are added by the Revised
Code of Corporate Governance (Article 3.E.2 of SEC Memo No. 6
S2009):

o) Refusal to fully disclose the extent of his business interest as
required under the Securities Belation Code and its
Implementing Rules and Regulations. This disqualification shall
be in effect as long as his refusal persists;

p) Absence in more than fifty (50) percent of all regular and special
meetings of the Board during his incumbency, or any te/éh2)
month period during the said incumbency, unless absence is due
to iliness, death in the immediate family or serious accident. The
disqualification shall apply for purposes of the succeeding
election;

q) Dismissal or termination for cause as directoan§ corporation
covered by the Revised Code of Corporate Governance. The
disqualification shall be in effect until he has cleared himself
from any involvement in the cause that gave rise to his dismissal
or termination;

r) If the beneficial equity ownershipf an independent director in
the corporation or its subsidiaries and affiliates exceeds two
(2%) percent of its subscribed capital stock. This disqualification
shall be lifted if the limit is later complied with;

s) If any of the judgments or orders cited the grounds for
permanent disqualification has not yet become final.
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A temporarily disqualified director shall, within sixty (60) business
days from such disqualification, take the appropriate action to
remedy or correct the disqualification. If he fadlisrefuses to do so
for unjustified reasons, the disqualification shall become
permanent.

iii. Independent Directors

In selecting independent directors, the number and types of entities where
the candidate is likewise elected as such, shall be considered ashdtie
hold no interests or relationships with BPI or Managemtenénsure that

he will be able to devote sufiient time to effectively carmout his duties
and responsibilities?

1)

2)

Qualifications for Independent Directors
a) An independent director shall have the following qualifications:
i) He shall have at least ten (10) shares of stock of BPI,

i) He shall be at least@ollege graduate or he shall have been
engaged or exposed to the business of BPI for at least five (5)
years;

i) He shall possess integrity/probity, and;
iv) He shall be assiduous.

Disqualifications for Independent Directéts

No person enumeratetiereunder shallqualify as an independent
director. The following instances or caussisall likewise beause

for disqualifcationduringl Yy A Y RS LISy Rtényiré: RA NB O

a) If the directof?is or was alirector, officer or employee of BPI,
its subsidiaries, affiliates, batantial stockholders or related
interests during the past three (3) years prior to the date of
election /appointment;

b) If the director is acting as a nominee or representative of any
director or substantial stockholder of BPI, any of its related
companieor any of its substantial stockholders;

c) If a drector elected or appointed as an independent director
subsequently becomes an officer or employee of BPI, the

302016 SEC Code of Corate Governancéor PubliclyListed CompaniefRecommendatio.2.
31 Section X14.1 of the MORRs amended by BSP Circular 969
Ay it GKS RA adedionfefers fo @hyulad byidepeddgndzy S NI G SR

265 ANBOG 2 NE
Directors
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director shall forthwith cease to be considered as independent
Officers, executives and employe®f BPI may be elected as

directors but cannot and shall not be characterized as
independent directors;

d) If the beneficial security ownership of an independent director
in BPI or in its related companies or any of its substantial
stockholders shall exceethe two percent (2%) limitor is
sufficient to elect one (1) seat in the board of directors in said
entities, BPI shall forthwith cease to consider him as an
independent director. The disqualification shall be lifted if the
limit is later complied with;

e) If the director is a relative, legitimate or commdew, of any
director, officer or stockholder holding shares of stock sufficient
to elect one seat in the board of the bank or any of its related
companiesor any of its substantial stockholders For this
purpose, relatives refer to the spouse, parent, child, brother,
sister, parentin-law, son/daughtesin-law, and brothe#/sister-
in-law;

f) If the director has been employed in any executive capacity by
BPI, any of its related companies and/or by any of ibstantial
shareholders within the last three ($¢ars;

g) If the director isor wasretained, either personally or through
al AR RArMBr@ry 8iNilar entity, as professional advjser
consultant, agent or counsbly BPI, any of its related companies
and/or any of its substantial shareholders, within the last three
(3) yearsprior to date of election/appointment

h) If the director engagedr isabout to engage in any transaction
with BPI and/or with any of its leed companies and/or any
of its substantial shareholders whethas an individuahnd/or
with other persons and/or through a firm of which that director
is a partner and/or a company of which /iee is adirector or
substantial shareholder, othethan transactions which are
O2 ¥y RdzO G S{engthénd larblivifaterial;

i) A regular director who resigns or whose term ends on the day of
the election shall only qualify for nomination and election as an
Independent Director after three(30 & S| NR F®2 PENK I RE

i) t SNE2Yya |LIRAYGSR a4 -hKFAQNRY
Directors/ Officers or Members of any Executive/Advisory
Board, or otherwise appointed in a capacity to assist the Board
in the performance of its dutieand responsibilitieshall be
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subject to athree 30 & S| NJ2F @2 AISANVAP RE  LINR 2
gualification as an Independent Director

k) If the director is affiliated with any neprofit organizationthat
receives significant funding from BPI or any of its related
companies or substantial@tkholders;

) If the director is employed as an executive officer of another )
O2YLIl ye& S6KSNB Fye 2F .tLQa SESOdz
m) Such other disqualifications which this Manual of Governance
provides.

The Committee may consider and recommend to tBeard other
gualifications for directors including independence criteria/standards for
AYRSLISYRSY:G RANBOG2NBRI ¢gKAOK FNB I fA
and corporate strategy that are now or may hereafter be provided in
relevant laws or any amendmes thereto.

An independent director shall submit to the Corporate Secretary a letter of
confirmation stating that hishe holds no interests affiliated with BPI,
management or controlling shareholder at the time of/hes election or
appointment and/or reelection as a director. Theiles and regulations of

the Securities and Exchange Commission (SEC) governing public and listed
companies on the maximum number of companies of the conglomerate in
which an individual can serve as an independent director| sigdly to
independent directors of the Bank.

7. Election of Directors

a. Except as those required under the SRC Rule and subject to pertinent laws,
rules and regulations of the SEC, the conduct of the election of director/s
shall be made in accordance wihii I Y RIF NR Sf SOGA2y LINROS
-Laws.

b. A holder of at least one (1) share of stock of the Bank shall have the right to
0S LINBaSyid IyR (2 @2G4S3s Ay SOSNER ad?z
through remote communication, in absenti@r by proy, subject to
compliance with rules and regulations as may be issued by the Securities
and Exchange Commissjd®rovided that if the stockholder is represented
by proxy, the stockholder shall be limited to a single proxy at any one time
but he may alternte proxies. A proxy may be made in favor only of a person
who issui juris and to be acceptable, for the purpose of the Bank, the
signature of the stockholder executing it must be attested by two (2)
subscribing witnesses. The proxy shall be filed with Secretary of the
Bank at least ten (10) days before the meeting and shall be valid until
revoked.
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Ld Fff aieDNRKRI RBNBQYY akKlff 0SS o0& ak
d. Stockholders not possessing full legal capacity, such as spendthrifts, minors,

etc., or corporations, associations and other legal entities shall be
represented by their legal representatives.

13

e. Voting for the election of members of the Board of Directors shall be by
shares of stock, that is, one share entitles the holder thereofrte wote,
two shares to two votes, etc., but in the election of members of the Board
of Directors, any stockholder may cumulate his vote as provided for in the
Corporation Law.

f. In the election of members of the Board of Directors, the fifteen (15)
nomineesreceiving the highest number of votes shall be declared elected

g. Election of Independent Directors

i. Except as those required under the SRC Rule and subject to pertinent
laws, rules and regulations of the SEC, the conduct of the election of
independent diretor/s shall also be made in accordance with the
a0FyRINR SftSOGAZ2Yy-Ldwblk OSRdzNB&a 2 7F ot

ii. It shall be the responsibility of the Chairman of the Meeting to inform
all stockholders in attendance of the mandatory requirement of
electing independent dector/s. He shall ensure that independent
RANBOG2NE | NB St SOGSR RdzZNAy3a (KS ai

iii. Specific slot/s for independent directors shall not be fiigd by
unqualified nominees.

iv. In case of failure of election for independent director/s, the Ghain
of the Meeting shall call a separate election during the same meeting
to fill up the vacancy.

h. The confirmation of the election of directors by the Monetary Board/SES
Committee shall be subject to pertinent provisions of BSP Circular No. 887.

i. A notariza list of the incumbent members of the Board and the respective
bioRI G 2F &FAR RANBOGZ2NBEZ gAGK HE E H
[6] months) are required to be submitted to the BSP within twenty (20)
banking days from the date of electionAsdection of the directors, in
accordance with BSP requiremesits.

8. Powers of the Board of Directof$

The corporate powers of a bank shall be exercised, its business conducted and all
its property controlled and held, by its board of directors. The powers of the board of
directors as conferred by law are original and cannot be revoked bgttdo&holdersThe

33 Appendix 6 of the MORB and other pertinent provisions of BSP Circular No. 887
34 MORB Section x141.3 (a)
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directors hold their office charged with the duty to exercise sound and objective judgment
for the best interest of the bank.

9. General Responsibility of the Board of Directérs

The position of a bank director is a position of trust. A director assuraeaitc
responsibilities to different constituemes or stakeholders, i.e., theaBk itself, its
stockholders, its depositors and other creditors, its management and employees, the
regulators, deposit insurer and the public at large. These constituenciswkeholders
have the right to expect that the institution is being run in a prudent and sound manner.

The Board of Directors is primarily responsibleRSB FA YAy 3 .t LQA GA&AA2Y |
a fiduciary responsibility to the Bank and all its stwiders, including minority
shareholders. It shall alspprowe and oversed¢he implementation ofthe By { Qa & G NI¥ (G S
objectives, risland corporate governancéameworksand corporate values. Further, the

Board of Directors is also responsible $etecton of the CEO and key members of senior
management and control functions and oversee their performance

10. SpecificDuties and Responsibilities of the Board
¢tKS . 2FNRQ& RdziASa yR NBalLRyaroAtAlASa
a. Install a selection process to ensure the appointment of competent
directors andappointment/selection of senior management and heads of

control functions as well as approve a sound remuneration and other
incentives policy for personngét

i. Oversee the pedrmance of senior management and heads of control
functions based on approved performance standards and holding them
accountable for actions and possible consequeftces

ii. Establish an effective ikcession planningrogram, identifying and
developing potential successors for the CEO and other critical
positions® The succession plan shall include a Policy on Retirement for
directors and officers?

iii. The Board shall appoint a Compliance Officer who shall be responsible
for coordinating, monitoring and facilitating compliance with existing
laws, rules and regulations. The Compliance Officer shall be vested with

35 ibid, item (b) SEC Code of Corporate Governafocd®L CsRecommendatio®.1 and 2.2

36 Section X13.1.c. of the MORBas amended by BSP Circular 869 y K y OSR /
DdZA RSt AySa F2NJ . {t {dzLISNBAASR CAyl yOA

37 Section X13.1.d. of the MORBas amended by BSP Circular 869 y KI y OSR /
Guidelines for BSP Supervised Financigla ( A (1 dzi A 2 y & ¢

2NLI2 N} GS D2@S|
f Lyadaddziaz
2NLI2 N} G§S D2gS

B SOGA2Y -MnodPmM®dRP® 2F GKS ahw. a FYSYRSR o6& . {t [A
DdZARSEAYSa F2NJ . {t {dZLISNBAASR CAYlIYOAIt Lyathdadziaz:
39 |bid.
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appropriate authority and provided with gpopriate support and
resources’®

b. 5STAYS . tLQa LINAYOALIf YAAAA2YS OAAEAA?Z
communicate these to the entire organizatiéh;

In this regard, the Boarshallperiodically undertake a fundamental review

of and approve charep in the Bank's mission and vision to ensure that

these continue to embody the role, function and strategic direction of BPI
GKFG Aa Ffaz2 FftA3IySR FyR O2yaAraasSyda ¢
FaaSaaySyd 27F (GKS , brgperQrdcogifiodziiotizNE R A
sustainability concernand desired response to stakeholders both on a
domestic and global scale. The Boshdllalso review and approve annually

GKS . lFy1Qa OZNI1R2NI{iS adNrasS3ae
i. Ensure that BPI contributes positively to the economy andhétenal
well-being.

i. ¢ 1S Aydz2 I OO02 deymifinand@binterebts/ is@edel of 2 y 3
risk tolerance, and ability to manage risks effectively. In this respect, the
Board of Directors shall establish a system for measuring performance
against plang?

iii. Approve budget plans and monitor expenditures.

c. The Board of Directors, through policies and its own practices, shall
establishan appropriate corporate governance framewoakd actively
promote, communicate and recognize sound governance principles and
practices to reflect a culture of strong governance in the bank as seen by
both internal and external stakeholders.

i. Maintain, and periodically updaté needed organizational rules, by
laws, or other similar documents setting out its organization, rights,
responsibilities and key activities

ii. Conduct and maintain the affairs @fe institution within thescope of
its authority as prescribed in its charterticles of Incorporation and By
Lawsand in existing laws, rules and regulations. It shall ensuretafte
compliance with the latter, which include prudential reporting
obligations. Serious weaknesses in adhering to these duties and

40 MORB Section X1802016SEC Code of Corporate GovernafacePubliclyListed Comanies
Recommendatiori.6.

412016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendatio.2.

422016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendatioi6.1.
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responsibilities may be considered as unsafe and unsound banking
practice

Oversee the development, approve, and monitorplementation of
corporate governance policies. The Board of Directors shall ensure that
corporate governance policies are followed and periodically reviewed
for ongoing improvement?

Define an appropriate corporate governance framework for group
structures which shall facilitate effective oversight over entities in the
group. The Board of Directors of the parent company shall ensure
consistent adoption of corporate governance policies and systems
across the group, taking into account the nature and compteof
operations, andsize and types of risks to which the Bank and its
subsidiaries are exposét.

The Board of Directors shall define and approve policies and clear
strategies when establishing new subsidiaries/affiliates and report to
the Bangko Senttauch plans.

The Board of Directors shall understand the roles, relationships or
interactions of each entity in the group with one another and with the
parent company. The Board shall also understand the legal and
operational implications of the group stcture and how the various
GéLiSa 2F NAR&] SELRZAadzNBa | FFSOG GKS
under normal and contingent circumstanc#s.

Structure itself in a way, including in terms of size and frequency of
meetings, so as to promote efficienasritical discussion of issues and
thorough review of matters, and proper discharge of its functitns.

Discharge Board functions diligently by meeting regularly, defining a
clear agenda for each meeting and minuting each meeting properly

document matters reviewed, recommendations made, decisions taken
and dissenting opinion€Encourage independent views and discussions
during Board meetings to ensure balanced deliberations and decisions.

1) The Board of Directors shall set an acceptable schedul®&ldor
Executive Directorso meet at least once a yeaother than in
meetings of the Audj Risk Oversight, Corporate Governance and
Related Party Transactions Committees, in the absence of senior

44 Section X18.1.d. of the MORBas amended by BSP Circular 869 y K| Yy OS R / 2 N1J2 NJ i

D2JS
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Guidelines for BSP Supervised Financialiirdtii A 2 y & ¢

45 |bid.
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management, with the external auditor and heads of Internal Audit,
Compliance and Risk Management functiéhs

vii. Constitute committees to increase efficiency and allow deeper focus in
specific areas. The Board of Directors shall create committees, the
numberand nature of which would depend on the size of the Bank and
the Board, the complexity of operations, lotgym strategies and risk
tolerance level of the Bank.

1) The Board of Directors shall approve, review and updatdeast
annually orwheneverthere are significant changes therein, the
respective charters of each committee or other documents that set
out its mandate, scopeavorking procedureandwhat is expected of
committee memberg?®

2) The Board of Directors shall appoint members of the comragte
taking into account the optimal skills and experience to allow the
Board of Directors, through the committees, to fully and objectively
evaluate the relevant issuesowards this end, an Independent
Director who is a member of any committee that exegsiexecutive
2NJ YIyF3aSYSyd FdzyOlAazya GKIFG OFy L
independence cannot accept membership in committees that
perform independent oversight/control functions such as Audit.
Risk Oversight, Corporate Governance and Related Party
Transactions Committees without prior approval of the Monetary
Board®°

3) Appointment ofcommittee chairmanshipand membershigshall be
based on the Director's knowledge, interestéxperienceand areas
of expertise.The Board doesat favor mandatory rotatioror fixed
tenure of committee assignments ochairmanshigs and believes
that focusing onworking relations, director contributionsand
continuity are more importantor effectiveand efficientoperations
of the committees Neverheless, adjustments to committee
memberdips andor chaimanshis will be madeif this isseento

increasethe committeeQ éfficiencyor overall Boardoerformance.
51

4) BPI shall, as appropriate, provide independent directors with
technical support staff to assist them in performing their duties for

48 Section X18.1.d. of the MORBas amended by BSP Circular 869 y K I y O S R Gaverdhde NJ G S
DdzA RSt Ay Sa F2NJ . {t {dzLISNBAASR CAYlIYOAIlf Ly&aGAGdziAz
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such committees. Independent directors may, when necessary, also
request and receive support from executives, employeesutside
professionals such as auditors, advisers and counsel to perform such
duties. BPI shall cover the reasonable expenses of providing such
support.

5) Boardlevel committees shall meet as prescribed in their respective
charters. Participation of commitee members may likewise be in
person or through modern technologierovided That the
attendance and participation of members in committee meetings
shall be considered in the assessment of continuing fitness and
propriety of each director as member of hokdevel committees
and the Board of Director®

6) The Board of Directors shall ensure that each committee shall
maintain appropriate records (e.g., minutes of meetings or
summary of matters reviewed and decisions taken) of their
deliberations and decisionsSuch records shall document the
O2YYAGGSSQa Fdzf FAEEYSYyld 2F Ada NJ
assessment of the effective performance of its functions.

7) Thekey matters reviewed and approvedby the Committes and
their minutes of meetings including genda and supporting
materials if neededareto be presentedregularlyto the full Board
of Directorsfor confirmation. Committeesre, likewise to prepare
annually detailed accomplishmenteports on work and activities
done, to besubmittedto the Boad atthe beginning othe following
calendaryear>?

viii. Establish a system and procedure for the regular review of the structure,
size and composition of the board and bodedel committees which
shall include, but not be limited to, benchmark and peer graoplysis
The result of the assessment shall be part of the ongoing improvement
efforts of the Board of Director¥.

ix. Adopt a policy on the number of directorship positions, and/or other
internal/external professional commitments that a director may have,

52 Section X12.5.b. of the MORBas amended by BSP Circular 869 y K Yy OSR / 2N1J32 N} 6S D2 @S
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commensurate with the responsibilities placed on the director, as WeII“
Fa GKS yFaGdz2NBZ a0FrtS FyR ®2YLJX SEAGE
iv. Approve andversee the implementation of performance standards as

well as remuneration and other incentives polfoy directors that shall
be submitted for approval of the stockholdets

X. The Board of Directors shall establish a system of checks and balances
which applies in the first instance to the Board itself. Among the
members of the Board, an effective systentbécks and balances must
exist. The system shall also provide a mechanism for effective check and
control by the Board over the Chief Executive Officer and key managers
and by the latter over the line officers of the Bank. Checks and balances
in the Boardshall beenhanced by appointing a Chairperson who is a
non-executive, whenever possible

xi. The Board of Directors shall delegate specific approving authorities to
operating management in pursuit of the strategic objectives of BPI to
ensure that operating margement achieves these objectives

xii. Evaluateat least annuallythe performanceand effectiveness of the
Board and its various committeethe individual directorsthe CEQ
operating management,and the Bank itself,through a formal
evaluation process.This may be facilitated by the Corporate
Governance Committee or external facilitatdrs.

xiii. The Board of Directors shall regularly meet with senior management to
engage in discussions, question and critically review the reports and
information provided by the ladr. The Board of Directors shall set the
frequency of meeting with senior management taking into account the
size, complexity of operations and risk profile of the hank

xiv.Monitor and assess the performance of management through a
comprehensive and reliabfemancial reporting system

d. Nurture a corporateculture andvalue system that is anchored on sound
odzaAySaa SGKAOIT LINAYOALX Sa FyR aiNB
excellence, integritycustomerservice, loyalty to the institutionemwork,
andconcern for people.

i. Articulate acceptable and unacceptable activities, transactions and
behaviors that could result or potentially result in conflict of interest,
personal gain at the expense of the institution, or unethical conduct.
The Board shall alsataulate policies that will prevent the use of the

55 |bid; Please see Policy on Multiple Board Seats on p. 39.
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BPI

facilities of the Bank in furtherance of criminal and other improper or
illegal activities, such as but not limited to financial misreporting, money
laundering, fraud, bribery or corruption.

ii. Establish a@le of Conduct and ethical standards which shall explicitly
provide that directors, officers and all personnel are expected to
conduct themselves ethically and perform their job with skill, due care,
and diligence in addition to complying with laws, regigias, and
company policies?

iii. Institutionalize a system that will allow reporting of concerns or
violations to an appropriate body or policies and procedures for
whistleblowing>®

iv. Dealingh Y/ 2 N1J2 NJ inlligeyiMihéthe {n&ideMNiD&ading Policy
of the Corporation, each Director is required to report said transaction
to the Office of the Corporate Secretary and/or Compliance Office
within three (3) business days from dealing in the shares of stock of the
Corporation, for proper filing of reportorialequirements with the
Securities Exchange Commission and the Philippine Stock ExéRange.

e. Provide appropriate policies on risk management, approve and review
the managementand control systems & processes adopted by operating
management to identifymeasure, monitor and control those major risks
impacting the business. Risk areas must encompass credit, market and
liquidity risk, operating system risk, legal & regulatory ,ri6kuciary/
reputational risk.

i. As mandated by the BSP, through the Risk Man@ent Committee and
Risk Management Office, establish a comprehensive risk management
framework incorporating all pertinent provisions Gfrculars 900 and
969 and subsequent amendments thereto as well as of any
implementing rules and regulations that may be issued henceforth by
the BSP!

f. Formulate and implement policies and procedures that would ensure the
integrity and transparency of related party transact®rbetween and
among the Corporation and its parent company, joint ventures,
subsidiaries, associates, affiliates, major stockholders, officers and
directors, including their spouses, children and dependent siblings and
parents, and that of interlocking dictor relatonships by members of the
Board.

%8 Section X1&.1a. of the MORBas amended by BSP Circular @69 y KI Yy OSR / 2N1J12 N} S D2 @S
GuidelinesF 2 NJ . {t { dzLJS NIIA & S;PleaBd s¢d GHde bfICONdUCtydo@pi7R.( dzii A 2 y & ¢
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i. Through the Related Party Transactions Committee and Management
Vetting Committee, develop, establish and adopt a grouge RPT
policy incorporating all pertinent provisions BSP {tculars 895 and
969, and subsequent amendments thereto as well as of any
implementing rules and regulations that may be issued henceforth by
the BSP, encompassing all entities within the banking group, taking into
account their size, structure, risk profile and complexity of operstf?

ii. The Board may delegate to the Related Party Transactions Committee,
Management Vetting Committee or other appointed committee, as may
be appropriate, the performance of the additional functions required
under the referenced circular subsequent amendments thereto and
their implementing rules and regulations, with respect to oversight,
review and approval of all related party transactions of the Bank,
including: the establishment of an effective monitoring system;
maintenance of adecate capital and capital planning process which
considers material risks arising from RPTs, and; oversight of the
whistleblower program.

g. Establish and maintain an alternative dispute resolution system in the
Corporation thatcan amicablysettle conflictsor differences between the
Corporation and its stockholders, ancktiCorporation and third partie®.

h. LRSyYGATe (GKS .tLQa YIe22NJ adl1SK2t RSNJ

employees, creditors, regulators) and adhere to a philosophy of
transparency withrespect to disclosing and communicating all material
information relevant to these stakeholdefs.

i. Conduct itself with utmost honesty, competencendépendence and
professionalism.

The following are additional responsibilities of the Boamd committees
appointed by the Boardn relation to the control, independent oversight and

checks and balances systems, including the financial statements in accordance

with BSP Memorandum No.4#014011 dated 14 March 2014 he Board may
constitute or appoint a committe®f the Board to perform these additional
functions

j. Establish adequate governance structures and control processes for areas

of exposures that may pose significant risk tiinancial institutionsuch as
fair value measurement and financial instruments.

k. Ensure appropriate management information systems are established;

52 BSP Circular No. 895 dated December 14, 28&8tion X13.1.d. of the MORBas amended by BSP
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I. Ensure that the interests of stakeholders are adequately protected

m. Ensure that Consumer Protectidramework, policies angiroceduresare

SYOSRRSR A gperatigr8® . I y 1 Q&

11. Leadership
a. CHAIRMAN OF THE BOARD
i. Qualifications

The Chairman of the Board shall be a Mowcutive Director or an
Independent Director, and must not have served as CEO within the past
three (3) years$’

The position of Chairman of the Board and Chief Execu@iffeer
should be held by separate individuals and each should have clearly
defined and delineated responsibiliti€s.

In exceptional cases where the position of Chairman of the Board of
Directors and CEO is allowed to be held by one (1) person as approved
by the Monetary Board, a Lead Independent Director shall be
appointed, whose responsibilities shall be defined by Bward of
Directors and which shall be documented in the Corporate Governance
Manual®®

ii. Duties and Responsibilities

The Chairman of the Board shall, when present, preside at all meetings
of the Board and shall render advice and counsel to the President. He
shall:

1) Ensure that the meetings of the Board are held in accordance with
the ByLaws of the Bank or as the Chairman may deem necessary;

2) Supervise the preparation of the agenda of the meeting in
coordination with the Corporate Secretary, taking into
consideation the suggestions of the CEO, Management and the
directorsandensuring that the agenda focuses on strategic matters
including discussion on risk appetites and key governance concerns;

3) To provide leadership in the board of directors. The chairper$on o
the board shall ensure effective functioning of the board, including
maintaining a relationship of trust with board members;

55 BSP Circular No. 8%3eries of 2014), 1

66 Section X12.4.b. of the MORBas amended by BSP Circular 869 y KI Yy OSR / 2N1J22 N} ¢S D2 @S
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4) Ensure the conduct of proper orientation for first time directors and
provide training opportunities for all directars

5) Exercisecontrol over quality, quantity and timeliness of the flow of
information between Management and the Board

6) | aaAad Ay SyadaNAy3d O2YLX AlFyOS sAll
Corporate governance

7) To ensure that the board takes an informed decision. The
charperson of the board shall ensure a sound decision making
process and he should encourage and promote critical discussions
and ensure that dissenting views can be expressed and discussed
within the decisioAamaking process

8) Ensure conduct of performanceauation of the Board of Directors
at least once a year

The Chairman shall have such other responsibilities as the Board of
Directors may impose upon him.

b. VICE CHAIRMAN

In the absence of the Chairman of the Board, the Mbairman shall
assume angberform all the powers and duties of the Chairman of the Board.

c. LEAD INDEPENDENT DIRECTOR

The appointment of a Lead Independent Director is not manddidiyg.
instances when a Lead Independent Director must be appointed, this role may
be assumed by th¥iceChairmanf he is an Independent Director.

The Lead Independent Directahallact as the preferred point of contaébr

other Independent Directors on the Board. Whenever necessary and at least
once a year, he or she organizes a meeting exclusivelyindependent
Directors to discuss issues not included in the regBzardagenda

12. Board Governance

a. Board Charter

The Charter of the Board of Directors articulates and sets forth with
specificity the governance and oversight responsibilities exerdigethe
directors and their roles and functionstime Bankiogether with provisions

on board composition, board committees and board governance subject to
provisions ofBPIs Articles ofIncorporation,By-Laws and applicable laws.

89 Section X12.4.b. of the MORBas amended by BSP Circular @68hanced Corporate Governance
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The Charter is not intended to limit, enlarge or change in any way the
responsibilities of the board as determined by sudkticles of
Incorporation By-Laws and applicable lawsn this respect, the Board
Charter of the bank is incorporated withi@ection llof this Manual of
Corporate Governance.

b. Board Meetings, Attendance and Quorum requireméhts

i. The meetings of the board of directors may be conducted through
modern technologies such as, but not limited to, teleconferencing and
videoconferencingas long ashe director who is taking part in said
meetings can actively participate the deliberations on matters taken
up therein: Provided, That every membertbé board of directors shall
participate in at least fifty percent (50%) and slpdlysically attend &
least twenty five percent (25%) of all board meetings evgear:
Provided further, That the absence of a director in more than fifty
percent (50%) of all regular and special meetings of the Board of
Directors during his/her incumbency is a ground desqualification in
the succeeding electiof?

ii. An independent director ghuld always be in attendance. Unless
otherwise provided in the bjaws, however, his absence shall not affect
the quorum
ii. tKS / 2NLI2NIGS { SONBGFINE SyéetoySa GKI
are scheduled immediately after the annual stockholders meeting to
cover the full term of the newly elected or-edected members of the
.2 NRZ NBO12YSR FTNRY GUKS RIFGS 2F G¢
8SIFNRa ! {ad
1) Monthly Board of Directors megtgs are usually set on the third
Wednesday of the month unless reset to another date due to
holidays. Weekly Executive Committee meetings are set on
Wednesdays except in the week when there is a Board meeting.

iv. The minimum quorum requirement for Board deioins issetto two-
thirds(2/3)2 F 021 NR YSYOSNRA® ¢ KSLawdMBEODA & A 2
as follows:

aTwaorthirds (2/3)of the members of the Board of Directors
shall constitute a quorum at any meeting for the
transaction of corporate business, and every decision of a

702016 SEC Code of Corporate Governance, Recommendatidbn 2.

712016 SEC Code of Corporate Governdoc®ubliclyListed companigsRecommendatio#. 1.
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majority of the quorum duly assembled as a board shall be
valid as a corporate act, unless otherwise provided in these
By[ 64 ®¢

v. At the end of each fiscal year, the Corporate Secretary shall execut
{ 62Ny [/ SNIAFAOIGARZY 2F (GKS RANBOG?Z2
meetings, submitted through SEC Form@ @r in a separate filing.

c. Orientation and Continuing Education

¢tKS . 2FNRQ&a RANBOGAGS Aa G2 3ASYSNI (S
capital by, among others, reviewing and approving strategies and
objectives, appointing senior executives, confirming organizational
structures, approving enterpris@ide policies, monoring business and

financial performance, overseeing risk management frameworks and risk
appetite, and fostering regulatory compliancka this age of increased
competitive pressure and heightened regulatory demands, bank directors

must be more engaged and skilled than in the pdstis therefore

imperative that new directors are fully informed and equipped with
information to bring themup to task.

Ly GKA& NBaLISOGx: ySé RANBOG2NE | NB 0o
of Organization, and, in compliance with BSP Cir. No. 758, are furnished with
copies of the general/specific duties and responsibilities of the Board. The

new directorsare also briefed on the relevant polices and rules governing

their roles as directors and given an overview of the industry, regulatory
environment, business of banking and annual and mediemm strategic

plans of the Bank, as needed well as any curreéimssues affecting the Bank

2NJ GKS AYRdAzZAUNE®D® bSé RANBOUIZ2NE | NB |
framework, board operations, i.e., schedules, procedures and processes,

and the availability of information and support from the Corporate
Secretary and éhior Management. Finally, the Bank ensures that new
directors also undergo the requisite corporate governance seminar
conducted by a dulyecognized institution as mandated by existing
regulations’®

The continuing Business Education is being providedrnatly by the
various units of the Bank which provide presentations on regulatory
initiatives such as FATCA, Basel lll, and new BIR regulations. Below are some
of the other inhouse trainings available for Directors and Senior
Management:

1 CyberRisk and GgrSecurity
1 Data Privacy and Protection
1 Anti-Money Laundering Act Seminar

732016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefiRecommendation 1.3
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Money laundering& Terrorist Financing Prevention Program
Business Continuity Management

Conflict of Interest

1 Conversationg Performance Appraisal

= =4 —a

The Board should ensusgtendanceto an 8hour orientation program for
first-time directors and 4hour relevant continuing training for all
directors/4

d. Access to Information

i. Members of the Board should attend regular and special meetings of
the Board in person or via teleconferencevanleoconference or by any
other technological means allowed by I&.

i. Board pakage$® for board of directormeetingsare to beprovided to
the members, wrmally five (5) daysn advance,and in case of
additional items two (2) days. Additional items maglude additional
information/research/documents for complex or highly impactful issues
which may or may not have been externadlyurced or prepared by an
external subject matter expert. In any case, additional items for matters
already included in the genda must meet the prescribed
documentation supported by valid reasons and approved by the
Corporate Secretary for inclusion.

ii. The Board shall have separate and independent access to the Corporate
Secretary, whoalso serves as adviser to the directors oheir
responsibilities and obligationand oversees the adequate flow of
information to the Board prior to meeting$his accesw® the Corporate
Secretaryshall beunhampered, unlimited and direct, either by phone,
email or letter. The Corporate Secretashall give them all the
information and assistance they will need to prepare for the meeting or
clarification of any relevant matters.

As also stated in the section of this Manual on Communication and
Information, Management shall be primarily responsidier the
adequate flow of information to the Board. This information may
include the background or explanatory information relating to matters
to be brought before the Board, copies of disclosure statements and

742016 SEC Code of Corporate Govecedor PubliclyListed CompaniefRecommendation 1.3

752016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendatiod. 1.

"6 Board packages consist of complete and adequate information about the matters to be taken in the board
meeting. Information includes the background or explanation on matters brought before the Board,
disclosures, budgets, forecasts and internal financial documents.
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documents, budgets, forecasts and monthly m& financial
statements.

e. External Advic®ther Independence Mechanisms

If so requested by the Chairman or other directorsas may be needed for
particular transactions external specialists othird-party, independent
consultants can be called on fordwce, briefings or assistance on
specialized areas of focus such as related party transactions, mergers and
acquisitionsyaluation and fairness opinions for acquisitions or disposal of
assetsetc. Management can arrange for the internal auditor, managem
services company or consultants to present to the BAnk.

The Corporate Secretary and/or Management calendars said requested
advisory activity/ies for the next meeting.

f. Performance Evaluatidh

Board, Committee and director evaluation involves boargmbers
undertaking a constructive but critical review of their own performance,
identifying strengths, weaknesses and implementing plans for further
professional development. The provision of feedback on board
performance and governance processes is tlesierucial element of said
evaluationand is the means by which th8oard of Directors achieves
consensus on targeted improvementSaid selassessments are to be
carried out annually, shall be held in utmost confidentiality and will have
non-attributable responses.

The selfassessmentfocus on individuatlirector performance as well as
the collective performance of the Board and its Committees, operating as a
whole and are built around the Terms of Reference for the Board and
Committee ChartersKey evaluation factors the assessmeniaclude: the
functions of the board, board strategy and effectiveness, board structure
and committeesboard and management relations, succession planning
and training and value creation

The results of these evaluations shall be presented to the Corporate
Governance Committee which will then report on all these assessments to
the Board. The Corporate Governance Committee may develop
recommendations and/or an action plan for the Board, whdetermined
necessary or desirable, to address issues raised as a result of such

772016 SEC Code of Corporate Governance for Pubiatld Companies, Recommendation 8.6.
782016SEC Code of Corporate Governance for Pulllisted Companies, Recommendation 6.1 and 6.2.
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assessments, and will monitor the progress of the Board in addressing
issues identified in the assessment process

A key objective of the performance evaluation is to als@ble to highlight

GKS &aidNBy3atkKa 2F GKS . Fyl1Qa O2NLJ]2NI
improvement initiatives can be highlighted in targeted communications to
strengthen shareholder and stakeholder confiderie.

There ardour (4) majorlevels b the evaluation:
i. Boardlevel Assessment of thbody & a whole

The Board of Directors needs to assess its own achievement of goals and
working stylei.e., actual operations and work of the Board with respect

to the . I Yy buQidess model and strategirectorswill also review
board effectiveness with respect tourrent and future development
challenges of the Bank, the continuous evolving expectationgsof
stakeholdersand, if need be, existing communication on corporate
governance matters.

ii. Committeelevel Assessment of respectivgoardCommittees

All boardlevel committees are toaaluate annually th@erformance
of the committee as a body and report the results to the Board or to
such committee that may be appointed by the Board for revigw.

iii. Individual Diretor SelfAssessmein

iv. Board assessment of President and &EO

B. DIRECTORS
1. Duties and Responsibilities of Directd¥s

A director of the Bank shall have the following duties and responsibilities:
a. To remain fit and proper for the position for the duration of/hisr term;23

b. Accept the responsibility for creating and enhancing shareholder value and
ensuring the long term success and viability of BPI;

c. Devote time and attention necessary to properly discharge his duties and
responsibilities as Director;

722016 SEC Code of Corporate Governdoc@ubliclyListed CompaniesRecommendation 6.2

80 ASEAN Corporate Governance Scorecard (ACGS), E.5.11.

81 Required under BSP Cir. 749 and Cir; 2616 SEC Code of Corporate Governance for Pubisthd
Companies, Recommendati@8.

82 SEC Code of Corporate GovernafucePubliclyListed CompaniefRecommendatioR.1.

8 Section X13.2. of the MORRis amened by BSP Circular 9699 y K y OSR / 2N1J22 NI} 6S D2 @SN
DdZA RSt AySa F2NJ . {t {dzLISNBAASR CAYylIYyOAlf Lyaidaddziaz
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d. Exercise saud and independent judgment at all times and ensure that
personal interest does not bias any Board decision;

e. To act honestly and in good faith, with loyalty and in the best interest of the
institution, its stockholders, regardless of the amount of their
stockholdings, and other stakeholders such as its depositors, investors,
borrowers, other clients and the geradrpublic.A director must always act
in good faith, with the care which an ordinarily prudent man would exercise
under similar circumstances. While a director should always strive to
promote the interest of all stockholders, he should also give due reigard
the rights and interests of other stakeholders.

Before deciding on any matter brought before the BOD, every director
should thoroughly evaluate the issues, ask questions and seek clarifications
when necessary.

Directors should actively participate arakercise objective independent
judgment on corporate affairs requiring the decision or approval of such
Board.

f. Understand and internalize the core values of BPI;

g. Maintain a good working understanding of the various businesses of BPI,
the risks attendant tahose businesses, and the risk measurement and
control systems appropriate for such businesses, understand the
competitive forces affecting BPI and the key strategic performance factors
necessary to attain leadership;

h. Maintain a good working knowledge dhe statutory and regulatory
requirements affecting BPI, the requirements of the Bangko Sentral ng
Pilipinas (BSP), Securities and Exchange Commission (SEC), the contents of
its Articles of Incorporation and Bgws;

i. Conduct fair business transactionsthwiBPl and ensure that personal
AYyiSNBadG R2 y2i0 O2yFftAO0G gAOGK .tLQa
where there is such a conflict of interest and any transaction that exploits
insider information to generate personal gain;

j. Act with full transpareng, fairness, independence and sound judgment;
and

k. Observe confidentiality over all sensitive matters taken up by the Board.
2. Policies orDirectorshifs
a. Policy on multiple board seats:

i. Directorsk NE 02dzyR 0& .tLQ& 5AtakBitta 2NRa |
account ther individual circumstances and the nature, scale and
complexity of the. I 8§ divitiesin showing full commitment to the
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Bank - devoting the time scheduleand attention necessary tas

business interestdo properly and effectively grform their duties and
responsibilitiesand to avoid conflicts of interest and affirm this in

writing annually.

A rigorous nomination process tascertainfitness and proprietyof
candidate directors and examine their principal commitments is also
done every year, prior to the Annual Stockholders MeetBgard and
committee attendance is closely monitored and reportddhe Board

also conducts an annuaperformance evaluationof itself, its
committees and directos, which includes an affirmative determination

of time commitments Board committee chairmanships and
memberships are reviewed and filedzy SR Fa ¢Sttt I
organizational meeting following t 1AShé&al Stockholds Meeting.

[e=N

Apart from these, airector shall exercise due discretion in accepting
and holding directorships outside of BRI.director should notify the
Board before accepting a directorship in another comp&hny.

In summary, the Bank believes adequatesafeguards against
overboardingor overcommitmentare in place andsets twentyfive
(25) directorships as an acceptable upper limit ftwoard service A
lower number wouldreduce the pool of interested andqualified
director candidates and increaskfficulty in finding and retaimg the
most effective directors. The Bank also benefits greatly from
stewardship of experienced directors who serve on other boards and
provide guidance anoshdependentperspective ormulti-faceted issues
and complex, stréegic concerns in bankinGheBoard has the option

to review on a case to case basibe twenty-five (25) directorships
limit; if upon evaluation 6f | R AsNESifizitBalNdn,athere are
particular circumstances that support excedaug the limit, the Board
may opt to grant a conditional/unconditional waiver

The Bank, however, applies the following provisions on directorships
publiclylisted companies andith respect to Independent Directors:

1) A NonExecutive Director may concurrently serve as aoe in a
maximum of five (5) publiclijsted companies. In applying this
provision to directorshipin entities within a conglomerate, each
publiclylisted company where the NonrExecutive Director
concurrently sergs as director shall be separately coreidd or
assessd.

842016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendatiod.3.

8 Section X142.8.(1) of the MORB as amended by BSP N dzf | NJ dobc p a9y KF yOSR / 2 NLJ2
DdzA RSt Ay Sa F2NJ . {t { dzLOMBEGCHR of Chrygoraié Gdverdianck fgra G A G dzd A 2
PubliclyListed Companies, Recommendatitg.
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2) An Independent Director may likewise serve as director in a
maximum of five (5) publiclisted companies, whether or not these
are within one conglomeraté®

3) There shall be no limito the number of norpubliclylisted
companies an Independent Director holds directorships in, except
within a conglomerate where the ID can be elected to only five (5)
companiesn the conglomerate, i.e., parent company, subsidiary or
affiliate®” Provided That when an Independent Director holds
directorships in both publichisted and norpubliclylisted
companies, only the rule on directorship limits for publictged
companies will appl

4) In addition, Independent Directors must ensure that they areihDs
all their concurrent directorships in entities within a
conglomerate®®

ii. The foregoing provisions notwithstandingapplication of these
limitations on directorshipsin BP] its subsidiarieandaffiliates parent
company, and parent company subsidiari@sd affiliatesshall not
impingeon or violatel & K | NBdwaetsipSiydss &ndegalright
to vote and be voted uporas directors

b. Interlocking Directorships

i. The Bank shall comply with the relevant provisions of the MORB on
interlockingdirectorships®®

ii. The Board regularly reviews interlocking board memberships to
determine whether any common board membership®ate real or
possible conflicts of interest ompair the ability of the involved
directors to exercise independent judgment.

3. Specific Bliciesfor Independent Directors

a. Term Limits of Independent Directdfs

i. IndependentDirectors can serve for a maximum cumulative term of
nine (9) years, provided that service for a period of at least six (6)

86 1bid.

87 SEC Memo N@, s2011.

8 Section X1#.1.9. ofthe MORBas YSY RSR o6& . {t [/ ANXDdzZE I NJ dbcp a9y Kl yOSI
DdZA RSt AySa F2N . {t { dz.ZMBECCDHHR ofhryoraté Gaverdance fgra G A G dzi A 2
PubliclyListed Companies, Recommendatig.

89 Section X18.3.0f the MORB as amended by BSP Girtdd cdpc o a9y KIF Yy OSR / 2N1JI2 NI GS D
DdZA RSt AySa TF2NJ . {t {dzZJSNPAASR CAYlYyOAlLf LyadGaddziaz

9Section X1428.20 2F GKS ahw. |a YSYRSR o6& . {t [/ ANDdzf I NJ g
DdZA RSt Ay Sa F2NJ . {t {dZLSNBAAZSR CAYyFyOALf LyadAaddziaz
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months shall be equivalent to one (¢ar, regardless of the manner by
which the ID position was relinquished or terminated.

ii. After serving as ID for nine (9) years, the ID shall be perpetually barred
from being elected as such in the same compdmy,may continue to
serve as a regular dirwr, without prejudice to being elected as ID in
other companies outside of the business conglomerate, where
applicable, under the same conditions as provided for in the Circular.
Reckoning of the cumulative niryear term is from 2012.

iii. Independent Directos (IDs) elected in 2012 may beelkected as such
until 2021. However, if there are no suitable replacements, in the
instance that an Independent Director who has served for nine years is
to be retained, the Board shall provide meritorious justificat®mhd
4SS1T 4Kl NBK2f RSNA QeldctioidNdnh@thebnnu®l2 NJ G K S
SockholdersMeeting??

b. Termination/Cessation of Independent DirectorsKip

Independent directorship shall only be terminated or ceased in case the
independent director voluntarily resigns as such, his office was terminated
for a cause (such as disqualification), and for other reasons based on
existing rules and regulationsn case of resignation, disqualification or
cessation of independent directorship and only after notice has been made
with the SEC within five (5) days from such resignation, disqualification or
cessation The vacancy shall be filled by the vote of at leastaarity of the
remaining directors if still constituting a quorum, upon the nomination of
the Committee Gtherwise, said vacancies shall be filled by the stockholder
in a regular or special meeting called for that purpose. An independent
director so electd to fill a vacancy shall serve only for the unexpired term
of his predecessor in office.

4. Retirement Policy for Directorand Officers®

a. Notwithstanding the prior section on Term Limits for Independent
Directors, he Bank believes thaimposing uniform and fixed limits on
director tenure is counterproductive as itmay force the arbitrary
retirement of valuable directors.

Itis the BankQ &  a\leiEhaf Bith age often comes unmatched wisdom
and experience expert business judgment invaluable industry and
community relations anduthority, andthat the best interests of th&ank

912016 SECode of Corporate Governanfag PubliclyListed CompaniefRecommendation 5.3.

92 1tem , SEC Memo No. 16, Series of 2002

BRequiredundef SOGA2Y - MnHPoDPOPOHL 2F (GKS ahw. Fa FYSYRSR
Governance Guidelines for BSBpervised Financial Institut2 y a ¢ @
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are served by its being able to retain directors that make very meaningful
contributions to the Board and therganizationregardless of age

The Banktherefore,will setthe retirement age for Directorst eighty (80)
years of age but which the Board may opt to waive depending on the
outcome of thefollowing conditions

i. Camsistent androbust application ofmore dynamic andconstructive
corporate governance practices such the annuaBoard of DA NBE O 2 NA Q
performance evaluatiojregular succession planniagd an exhaustive
nomination proces&nnual fit and proper assessmerfor more
effective board refreshment.

i. The Board shall also evaluate all facts and circumstances when
O2y&AARSNAY3I | RANBOGZ2NRA GSydcaNE Ay
practices, including (without limitation) to accommodate the transition
of a new CEO or new directors or to provide continuity to further
strategic objectives or address external factorfeeting the Bank.

Directors do not receive any retirement benefits. The Executive Director is
eligible forregularretirement benefitsgiven toemployees of the Bank

b. Retirementof Officers is donevith the requisite succession planning and
I O02NRI yOS ¢ policks andi®plemdnthd Quidelines its
retirement plan for all employeeE (1 KS . I y{ Qlaws!Labéry RS R
Codeand the Corporation Code of the Philippines

5. Remuneration Policy foDirectorsand Officers

a ! YRSNI GKS . I ylpawsas appiosey by h&shareholdetthe
Board of Directorsas a wholeshall determine a level of remuneration
and/or benefits for Directors that shall be sufficient to attract and retain
directors and compensate them fottandance at meetings of the Board
and Board Committeeg;ommitment to time and specificcontributions
through chairmanship and membership in board committe@s also
mandated in the Amended Byaws, the Personnel and Compensation
Committee is tasked tiecommendremuneration othe Board of Dectors
based onsize and scope of the Banindustry standards and set by
reference to thenumerousresponsibilities taken on hgirectorsas well as
for undertaking certain risks as a Board memb&he remuneratn
framework is reviewed annually to ensure that it remains competitive and
O2yaraiusSyid sA0K (GKS . FylQa akdldddK LIS NF :
term risk assessmenand strateges?® The compensation which may be in
various forms, shall be fixed by way of a resolution of the Board of Directors.

%4 BPI Amended Blaws, Article V, pp-B.
% personnel and Compensation Committee Charter
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The Board of Directors may provide that only rexecutive directors shall
be entitled to such compensation.

i. Executive Director

The CEO/Exeaut Director receiveremuneration as Officer and not as
Director of the Company

ii. Non-Executive Directors
¢ KS . I-yVajvpiovidedthat

G9F OK RANBOG2N) aKlFff oS Sydadf SR
pursuant to a resolution of the Board of Directors, feed

other compensation for his services as director. The Board

of Directors shall have the sole authority to determine the

amount, form and structure of the fees and other

compensation of the directors. In no case shall the total

yearly compensation of dictors exceed one percent (1%)

of the net income before income tax of the Bank during the
LINSOSRA% 3 &SI NWé

To avoid any conflicts of interest, no individadector is involved or
caninfluence decisiogspertaining to his or her own remuneration.

Thesepolicies on board and executive remuneration are disclosed in the
Annual Corporate Governance Repdt.

The SEC Revised Code of Corporate Governance requires that the
annual report, information and proxy statements shall include a clear,

concise and underandable disclosure of all fixed and variable
O2YLSyaldArAzy (GKIFIG YIFe 6S LI ARX RANJ
directors and top four (4) management officers during the preceding

fiscal yea®®

b. As explained in the Personnel and Compensation Committeeterha
remuneration decisions foOfficersmustreflect the proper risk incentives,
and must bealigned and support the achievement of sustainable, T
value creation. Apart from ensuring that management pay appropriately
reflects industry conditionand is linked to financial performance delivered
management remuneration museflect the interests of the shareholders
and the Bank and must be structured to encouragehd longterm
commitment of the employee Factorsto considerinclude revenues,
volume, earnings, EPS, ROE, ROA, capital strength, risk containment,

962016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendatios.4.
972016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendatios.4.
98 Article 3.J of the Revised Code of Corporate Governance
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corporate governance, customer satisfaction, adherence to corporate
values, contributions bothto operating unit and companwide
achievement?®

6. Liability of Directors

Directors who willfullyand knowingly vote or consent to patently unlawful acts
of BPI or who are guilty of gross negligence or bad faith in directing the affairs
of BPI or acquire any personal or pecuniary interest in conflict with their duty
as such directors, shall be liabtently and severally for all damages resulting
therefrom suffered by BPI, its stockholders and other persons.

C. BOARD COMMITTEES

The Board has established committees to assist in exercising its authority in
monitoring performance of the Bank, within thiemits allowed by law. These Board
committees provide organized and focused means for the directors to achieve specific
goals and address issues, including those related to goverriéhce.

All the boardlevel committees have Committee Charters which stateirthe
respective purposes, memberships, structures, operations, reporting processes, resources
and other relevant informationvhich may serve as a basis for performance evaluation of
each committeeSad Committee Charters affelly disclosed on the companyehlsite 10t

The Board of Directors shall constitute, at a minimum, the following commitf&es:
Audit Committee

Risk Management Committee

Corporate Governance Committee

Related Party Transactions Committee

PN PE

Currently, the Bank hasight (8) Committees as follows: Executive Committee,
Audit Committee, Nominations Committee, Personnel and Compensation Committee,
Corporate Governance Committee, Risk Management Committee, Related Party
Transaction Committee and PensiBetirementCommittee!®?

1. Executive Committee

The Board shall appoint from its members an Executive Comnutiegosed of
not less than five (5) members and one of whom shall be an independent director.

9 Personnel and Compensation Committee Charter
1002016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendation 3.1
1012016 SEC Code of Corporate GovernafocePubliclyListed CompaniefRecommendation 8.
102 Section X14 of the MORBas amended by BSP Circular 9 y K+ Yy OSR / 2 N1 N} S D2 @SNy
DdzA RSt Ay Sa F2NJ . {t {dzZLISNBAASR CAYylFYyOALf Lyadaddziaz
103 Prior to establisment of the stand-alone BPI Asset Management and Trust Corporation (BPI AMTC)
which started operations on February 1, 2017, the Bank had a Trust Committee.
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The Executive Committeghall in the interim between meetings of the Board of
Directors, possess and exercise all the powers of the Board in the management and
direction of the affairs of BPkubject to the provisions of the BPI-Bgws and the
limitations prescribed by law. The Executive Committee shall serve as the openating a
of the Board in all matters relating to corporate governance. It may approve all major
policies oversees all major risk taking activities on a more detailed laasialso functions

Fa GKS . 2FNRQa O2YYAGUSS F2NJ GKS F LILINR DIt 2

A majority of all the members of the Executive Committee shall constitute a
quorum.

1) Duties and Responsibilities of the Executive Committee

a. ¢2 SESOdziS G(KS NB&azftdziAzya FR2LISR A

resolutions of the Board of Directors othdénan those directed to the
President.

b. To exercise the power of the Board in the management and direction of the
affairs of the Bank subject to the limits provided by law and theskdBys.
Review and evaluate the qualifications of all persons nominated to
positions in the Corporation which require appointment by the Board.

2. Nominations Committee

The Nomination Committee shall be composedabfleast three (3) directors,
majority of whom shall be independent directors or rerecutive director$®* From the
Committee members, the Board shall designate a Chairperson, who must be an
independent or norexecutive directof

The Nomination Committee is a Board Committee necessary under the rules of the
Revised Code of Corporate Governance (SEC Memo No. 6 Qpa@6stablishes the
principles for the selection of candidates to the Board of Directors, selects candidates
for the election or reelection to the Board of Directors and prepares a proposal for the

2 NR 2F 5ANBO0I2NAERQ RS GERSR @ & KISK S 2. YI'YWA1GQES

vision in the fulfilment of its function¥
1) Duties and Responsibilities of the Nomination Committee
a. General
. wWS@ASS YR FaasSaa GKS &l NHzO{™¥zNE =
iL9EFYAYS |yR laasSaa HT500308yBya

104 ACGS, E.2.10.

105 ACGS, E.2.11.

1062016 SEC Code of Corporate Governdoc@ubliclyListed Companie®Recommendation 2.4
1072016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendatior.2.
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V2YAYLFOGA2Y YR NBONUHAE YSyd LINROSaa :
ibwS@ASg G t£SIFad 2y0S | &SFN G§KS AYR
.2FNR 2F S5ANBOG2NAT

iv.t S NFER0XNEK KRIXDIA VIS & LJ2 v iKY A B R(ISAH SaFi 120 SR
G§KS O2YYAGUSS o6& (GKS . 2FNR FTNRY (AYS

b. Nomination

.9y adaNB G(KIFIG ftf RANBOG2NAR G2 0SS y2Y)
DSYSNIft {G201K2fRSNE aSSiAy3a KI @S i
RA &l dzI-f)\T}\()-uy(zy’&)/Il L}HRE)L‘IC’KIIU NB KBANNE
O2YLX AlLYyOS gAGK LI AOIO6ES fFgaz NI
I @l Bga |-yF“e al ydz € 2T1°9/2NJ_J2NJ-US D2 ¢

.9y O02dzN} 3S GKS F2NXYIFEX FFEAN FyR (N

O2YLISGISYyli RARBYDOZ N&EA KK & OD2N2F NR 54 ¢
2F ¢gK2Y OFly FTRR @FfdzS FyR ONBIGS A
F2NXdzZ F A2y 2F a2dzyR OZ2WIIR NI GS aid NI

3. PersonnelCompensationCommittee

The Personnel Compensation Committee (PerCom) shallrbpased of four (4)
members of the Board who are not officers of the bank and one (1) of whom shall be an
independent director. The Board of Directors shall elect the committee chairman and fill
vacancies in the committee.

The Personnel Compensation Conteetdirects and ensures the development and

implementation of long term Human Resources (HR) Strategy/Plan based on the Board's

vision of the organization.

1) Duties and Responsibilities of the Personnel Compensation Committee

i. Annually review and approveorporate goals and objectives relevant to
CEO compensation, the board of directors, senior management and key
officers of the bank to enable the bank to attract and keep superior human
talent in its fold*!

ii. Annually review and approve base salamycentive compensation for
senior management, board of directors, and key officers and recommend
appropriate remuneration package to the Board for approval.

iii. Ensure the establishment, documentation through a formal manual, timely
dissemination and proper iplementation of personnel policies and

108 SEC Revised Code of Corporate Governance, Article 3 (K)(ii)(a).

1092016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommadation 26.

110 ACGS, E.4.6.

1112016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendation 8.and 2.9.
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guidelines covering: BPI's Core Corporate Values Policies on Conflict of
Interest, Information on Hiring and Training Programs, Salaries and
Benefits, Performance Evaluation, Promotions, Career Advancement, Code
of CGonduct including sanctions on narompliance with theCode of
Conduct and/or management policié4?

iv. Review and approve recommendations for promotions to and from the rank
of Assistant Vice President and up and submit to the Board for
confirmation/approvalt3

v. Review and endorse proposals on Early Retirement Program as well as any
severance payment or similar termination payments proposed to be made
by BPI to its officers and staff

vi. Review the impact on compensation, the plans of mergers,-sfinand
other smilar organizational or operating changes.

vii. Review together with the CEO, the talent development process within the
Bank. Senior management will provide the PerCom an annual report
regarding its talent and performance review process for key officers and
other high potential individuals to ensure that there is a sufficient pool of
qualified internal candidates to fill senior and leadership positions and to
identify opportunities, performance gaps and next steps as part of the
Bank's executive succession plargnand development process, all of which
shall be reviewed with the PerCoft.

viii.Review of Personnel Handbook.

ix. Perform an annual review of PerCom's performance and periodically assess
the adequacy of its charter and recommend changes to the Board, as
needed.

X. Exercise such powers and duties as may from time to time be delegated by
the Board to the PerCom.

2) TKS hNBFYATFGA2yQa =+t dzSa

The following values are embodied in the long term Human Resources (HR)
Strategy/Plan:

a. EXCELLENGHBPI believes that its corporate mission is to be the leading
private financial institution in the Philippines in terms of professional
competence, service quality, responsible corporate citizenry, and overall
growth and stability; and to be an establexth ASEAN financial institution
with a creditable worldwide outreach.

1122016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendatioi4.2, 15.1
and 15.2

1132016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendation 2.

114 | bid.

1152016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendation 2.and 2.8
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b. CUSTOMER SERVICE AND INTEGBPIYalso believes that it has a
responsibility to manage the business for the maximum benefit of our
customers while adopting the highest standard of grigy; to offer the
widest possible range of financial services that is responsible to their needs;
and to adopt an objective attitude towards change and innovation, ever
mindful of improving service quality and operating efficiency.

c. CONCERN FOR PEOPBHE also believes that it has a responsibility to
develop the potential of our employees to the fullest by providing an
environment conducive to their personal and professional growth; and to
foster a value system held in common' throughout the institutiororder
that we may all share a coherent sense of purpose and direction.

d. TEAMWORK AND LOYALBFI also believes that it has a responsibility to
attain, over time and within exacting standards of prudent management,
the highest possible return on thavestment of our shareholders.

3) The Human Resources Philosophy and Policies

i. Human Resources Management is a line management responsibility.
ii. Each job should be filled with the best qualified employee available
iii. Employees should be paid well and fairly.

iv. Empbyees should be informed of matters that affect them.

v. The Bank should maintain benefit plans that will assist the employee in
providing for his economic security.

vi. The Bank will provide training programs that will assist employees in
learning to do their jbs better and to prepare for assignments of greater
responsibility.

vii. The Bank will provide safe and healthful working conditions.

viii. The Bank should maintain a healthy Labor Management Relations.

4) Compensation Philosophies and Guidelines

The Bank aims to atict and retain highly qualified employees at all levels and in
particular those whose performance is most critical to the Bank's success. To attain this
objective, the Bank is willing to provide superior compensation for unique skills and
superior performace 16

5) Recognition and Rewards Philosophies and Guidelines

Performance is generally measured on the performance of the employee, the
business unit, or the Bank as a whole, or using a combination of all as the executive's

1162016 SEC Code of Corporate Governdoc@ubliclyListedCompaniesRecommendation 3.
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responsibilities may dictatef-actors include revenues, volume, earnings, earnings per
share, return on equity, return on assets, capital strength, risk containment, corporate
governance, customer satisfaction, adherence to corporate values, contributions both to
operating unit and company-wide achievement!’

6) Succession Development Plans for Critical Positions

In consultation with the President/CEO, the PerCom reviews the talent
development process within the Bank to ensure it is effectively mandgetbnsultation
with the Board andhe CEO, either the PerCom as a whole or acsubmittee thereof,
shall, as part of the executive planning process, evaluate, and nominate potential
successors to the CEO. It shall also initiate, require, and review reports as well as receive
periodic fe@back regarding the quality and status of the overall organizational morale and
degree of job satisfaction within the UnibahK.

4. Audit Committee!?®

The Audit Committee shall be composed of at least three (3) Directors wredlare
Non-ExecutiveDirectors majority of whom shall bdndependentDirectors including the
Chairman, preferably with accounting, auditing or related financial management expertise
or experienceommensurate with the size, complexity of operations and risk profile of the
Bank The ChieExecutive Officer, Chief Financial Officer and/or Treasurer, or officers
holding equivalent positions shall not be appointed as members of the Audit Committee.
The selection and appointment of the Audit Committee members, including its Chairman
shall restwith the Board in accordance with the existing rules and regulatiBnsvided,
Thatthe Chairperson of the Audit Committee shall not be the Chairperson of the Board of
Directors or of any other boarftvel committees:?®

New Audit Committee members shalS 2NASY(iSR 2y GKS ! dzR
authorities/duties/ responsibilities and shall be provided with an overview of the
O2YLI yeQa AyiSNYyIrf O2yiNRtf 2NBEIFIYATIFIGAZY |
Committee shall also ensure that all members are predidvith regular and timely
updates on changes in regulatory environment, accounting standards, and best practices
in corporate governance and industiyshall have access to independent experts to assist
them in carrying out its responsibilitié3t

TheAlzZRAG / 2YYAGGSS A& GF&a1SR G2 LINPOARS 2
reporting policies, practices and control and internal and external audit functféns.

1172016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefiRecommendation 3.

1182016 SEC Code of Corporate Governdoc@ubliclyListed CompaniesRecommendation 2.

1192016 SEC Code of Corporate GoverndocPubliclyListed CompaniefRecommendatioi3.2.

120 Section X14.1a. of the MORBas amended by BSP Circular @69 y K+ Yy OSR / 2N1J12 N} S D2 @S
DdZA RSt AySa TF2NJ . {t {dzZIJSNBAEZSR CAylyOAlLf LyatAdtGdziaz

121 bid.

122\ORB [Subsection X141.3. (7)(d) (i)]
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1) Authority of the Audit Committee

The Committee is empowered by the Board to:
a. Investigateany matter within its terms of reference.

b. Seek any information it requires from employees, all of whom are directed
to fully cooperate with the Committee's requests.

c. Obtain assurances, and when appropriate, reports from Bank officers,
external auditorspr outside counsel.

d holUlFAYy LINRFSaaAz2zyl f I ROGAOS |4 GKS
attendance of outsider with relevant experience/expertise whenever
deemed necessary.

e. Invite any director or executive officer to attend its meetings.

f. Secure adequate resirces to enable it to effectively discharge its
functions.

g. Provide oversight over the Audit Committees of subsidiaries.
2) Duties and Responsibilities of the Audit Committee

The Committee is empowered by the Board to

a. General Procedures

i. Review and reassssadequacy of Audit Committee Charter at least
annually

ii. Undertake an annual evaluation assessing its performance with respect
to its purposes and its duties and tasks set forth in the Audit Committee
Charter, with such evaluation being reported to the Bbaf Directors.

The entire assessment process shall be documented and shall form part
of the records of the Bank

(1) The Audit Committee shall rate its overall level of compliance based
on a clear set of criteria as indicatedthe Audit Committee Charter.

2 ¢KS NBadz Ga 2F (GKS |aasSaayvySyid ackl
Compliance Officer or the Corporate Governance Committee.

(3) A feedback mechanism shall be in place to receive comments from
management, internal auditor, general counsel, and external

auditor tofacilitate dialogue within the organization about possible
ways to improve its performance.

iii. Ensure that a review of the effectiveness of the institution's internal
controls, including financial, operational and compliance controls, and
risk management, isonducted at least annually
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b. Internal Audit

i. Approve and periodically review the Internal Audit Charter.

ii. Oversee the appointment and formally evaluate the performance of the
Chief Internal Auditor, who shall report directly to the Audit Committee,
includng his/her replacement, reassignment, or dismissal.

iii. It shall alsamaintain internal auditors with sufficient knowledgskills
experience and professional certifications to effectively discharge its
functions

iv. Review the internal audit function of BiRtluding its independence and
the authority of its reporting relationships.

v. Review and approve the annual internal audit risk assessment and plan
including the audit scope and frequen@nd any significant changes to
the internal audit plan.

vi. Review at tle end of calendar year the implementation of the approved
internal audit plan.

vii. Review the final audit reports prepared by the Internal Audit for matters
deemed significant by the Chief Internal Auditor and management's
response to such reports arehsure hat senior management is taking
necessary corrective actions in a timely manner to address the
weaknesses, nenompliance with policies, laws and regulations and
other issues identified by auditors.

viii. Ensure that internal auditors have free and full accesalt the Bank's
records, properties and personnel relevant to and required by its
function and that the Internal Audit shall be free from interference in
determining its scope, performing its work and communicating its
results.

ix. Ensure that Internal Auditcomplies with The Institute of Internal
Auditors' International Standards for the Professional Practice of
Internal Auditing.

c. External Audit

i. Appoint a BSRccredited external auditor for the purpose of preparing
or issuing an audit report or relategork.

ii. Assess the external auditor's effectiveness, independence and
objectivity, ensuring that key partners are rotated at appropriate
intervals; and remove the external auditors if circumstances warrant.
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The Committee shall oversee the resolution of disagnents between
management and the external auditors in the event that they af3e.

iii. Review with the internal auditor the scope of the proposed external
audit for the current calendar year, considering the coordination of
internal and external audit procedles to promote an effective use of
resources and ensure a complete but Aedundant audit.

iv. Approve all audit and noeaudit services, including its fees, to be
provided by theexternal auditor to the Bank and its subsidiaries. The
Committee shall disallowany noraudit work that will conflict with his
duties as an external auditor or may pose a threat to its independence.
Thenonl dzZRAG @2NJ X AF ff2gSRE aKltf o
report and/or in the Annual Corporate Governance Repétt

Reviev the external audit fees and recommend it for approval by the
Board.

v. In accordance with BSP Circular 245 Series of 2000, the Committee
should ensure that:

(1) No external auditor may be engaged by the Bank if he had or was
committed to acquire any direct or aterial indirect financial
interest in the Bank, or if his independence is considered impaired
under the circumstances specified in the Code of Professional Ethics
for Certified Public Accountants. In the case of a partnership, this
limitation shall applyo the partners, associates and the audHar
charge of the engagement.

(2) The Audit Committee shall rate its overall level of compliance based
on a clear set of criteria as indicateadthe Audit Committee Charter.

(3) The external auditor and the members ofetlaudit team do not
have/shall not have outstanding loans or any credit accommodation
(except credit card obligations) with the Bank at the time of signing
the engagement and during the engagement

(4) The external auditor and members of the audit team adheréhe
highest standards of professional conduct, including integrity and
objectivity by the external auditor and members of the audit team.

vi. Ensure external auditors have free and full access to all Bank records,
properties and personnel to enable perfoance ofaudit functions.

vii. Review with the external auditor any problems or difficulties
encountered and management's response; review the external
auditor's attestation and report on management's internal control

1232016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendation 9.2
1242016 SEC Code of Corporate Governdoc@ubliclyListed CompaniesRecommendation 9.3
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report, and hold timely discussions with te&ternal auditors regarding
the following:

(1) All ciitical accounting policies and practices;

(2) The Audit Committee shall rate its overall level of compliance based
on a clear set of criteria as indicatedthe Audit Committee Charter.

(3) All alternativetreatments of financial information must be based on
Philippine Financial Reporting Standards (PFRS), as approved by the
Accounting Standards Council that have been discussed with
management, implications of use of such alternative disclosures and
treatments, and the treatment preferred by the external auditor.

(4) Other material written communications between external auditor
and management including, but not limited to, the management
letter, audit adjustments and schedule of unadjusted differences;

(5) An anaysis of auditor's Judgment as to quality of BPI's accounting
principles, setting forth significant reporting issues and judgments
made in connection with preparation of financial statements; and

(6) Receive and review reports of external auditors, includiqmpres of
regulatory agencies, and ensure that management is taking
appropriate corrective actions in a timely manner in addressing
control and compliance functions with regulatory agencies.

d. Financial Statements and Disclosure Matters

i. Review and discussitiv management the quarterly, half year financial
reports, and with the external auditor, the annual financial statements
before submission to the Board, focusing on changes in accounting
policies and practices, major judgmental areas, significant adjusne
resulting from the audit, going concern assumptions, compliance with
accounting standards/ financial reportimggulations, and compliance
with tax, legal and stock exchange requirements;

ii. Review and discuss with management and external auditor gigntf
financial reporting issues and judgments made in connection with the
LINBLI NF GA2y 2F (GKS .tLQa FAYIYOALf
OKIFIy3aSa Ay GKS .tLQa aStSOiAz2y 2NJ |
any major issues as to the adequagyF¥ G KS .t LQ& AYydSN
unusual or complex transactions including all related party transactions,

and any special steps adopted in light of material control deficiencies.

e. Internal Controls

Fd | NBOASG 2FonioKthe Ay (i SN
ySaa 2F GKS .ly1Qa AyidSNJ
.t L/ 2N1I2NIGS D2 OSRAf8Y OS al y

y
'.F

ij)

d
0 A O

Uy ©
H
U))D.

Property of the BANK OF THE PHILIPPENBENDS

This document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthétterials be discloseidh any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice



BPI

operational, information technology, and compliance controls, and risk
management, is conducted at least annually.

i. 5A40dzaad AGK YIylI3SYSyid GKSsteps vy Qa °
management has taken to monitor and control such exposures,
AyOfdzZRAYy3 GKS . lyl1Qa Nral lFaasSaavSy
policies, controls and governance processes.

iii. Review with management the effect of regulatory and accounting
initiatives, as well as ofbalance sheet structures, on the financial
statements of the Bank.

iv. Oversee the quality of compliance by operating management in their
performance of the following tasks;

(1) Employing the proper documentation to ensure enforceability of
rights and contracts;

(2) Employing appropriate technology and operating hardware and
software systems to ensure the proper recording, storage, retrieval
and analysis of transaction data;

(3) Installing the appropriate control mechanisms, systems and
processes (e.g.policy manuals, risk measurement and control
systems, performance reports, internal audit programs, reviews,
and reports, external audit program and reports, etc.) to ensure the
identity and authority of counterparties, the validity and integrity of
transactions and data, and the competent management of risks;
identity and authority of counterparties, the validity and integrity of
transactions and data, and the competent management of risks;

1) Ensuring preparation and implementation of contingency plans
to ensure business continuity in the event of any major crisis;

2) Ensuring the alignment of financial accounting, measurement,
reporting and auditing methodologies and practices with
international standards and best practices;

3) Ensuring full compliance with theaand regulations and the
specific requirements of the BSP, SEC, QIC, AMLC and other
regulatory bodies, where applicable.

(4) Elevate to international standards the accounting processes,
practices and methodologies, and develop the following:

A. Definitive timetable within which the accounting system of BPI
and its subsidiaries will be compliant with the IAS;
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B. An accountability statement that will specifically identify officers
and/or personnel directly responsible for accomplishment of
such task.

(5) Ensure soud operation of a transparent financial management
system that will ensure the integrity of internal control activities
throughout BPI through procedures and policies and handbook that
will be used by the entire organization;

(6) Ensure that the Bank has a framork for fraud prevention and
detection including whistldlower policy/program by which officers
and staff shall, in confidence, raise concerns about possible
improprieties or malpractices in matters of financial reporting,
internal control, auditing opther issues to persons or entities that
have the power to take corrective action. It shall ensure
arrangements exist for independent investigation, appropriate
follow-up action, and subsequent resolution of complaints.

(7) Oversee the compliance with quglimanagement standards, i.e.
1$9001:2000

The Internal Audit Division of BPI shall support the Audit Committee in the
rendition of its function.

5. Risk ManagemenCommittee'?®

The Risk Management Committee (RMC) shall be composed of atHeaesi(3)
members of the boardmajority of whom shall bdndependentDirectors including the
Chairperson who will possess a range of expertise and adequate knowledge on risk
management issues and practicéghe Chairperson shall not be the Chairperson of the
Baard of Directors or of any other boatdvel committee The committeeshall have access
to independent experts to assist it in discharging its responsibilities

The RMC is tasked withurturing a culture of risk management across the
enterprisg proposng guidelines andregularly reviewing risk management structures,
limits, issues and measurements across the Uniliarmkeet and comply with regulatory
and international standards on risk measurement and management. It also sspport
technology and training fokey personnel in risk management.

1) Duties and Responsibilities of the Risk Management Committee

A. Develop, implement, and oversee the BPI Risk Management program

1. Establish an enterprise risk management and governance framework
O2yaraiusSyid ONraa GUKS .tL DNRdzLJ FyR

125 Section X14.2.a. of the MORBas amended by BSP Circular 869 y K | Y Qofake Goveriihce
DdzA RSt Ay Sa F2NJ . {t { dzZLEOMNIBEGR R ofChrgorate Gaverhianck fgraPlUCy G dzd A 2
Recommendation 3.4.
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risk management objectives, direction, and strategy, and ensure that it
is aligned with the Bank's overall businesgeatives.

2.5SFAYSS F2NNdAdzZ FGSZ yR | LILINRBS (KS
limits structures and establish risk strategies, including but not limited
to, controlling risk tolerances, risk exposure allocatimapital allocation
and maintain overall isk profile; consideng the overall business
environment, regulatory landscape, ant B lsiness strategy.

3. Advise the Board onAQ & 2 @SNI ff Odz2NNByd | yR
monitor and regularly review that Senior Management's actions and
implementaion are consistent with approved risk appetite, policies,
and strategy; and report the state of risk cultureBRIto the Board.

4. Review and assess the integrity, independence, adequacy, and
effectiveness of the risk management functions of the Bank anaksac
the BPI Group as part of its risk oversight function.

5. Propose, review, and approve risk management frameworks, policies
and guidelines compliant with regulatory requirements and aligned
with international standards on risk management best practices

6. Review key risk and capital management methodologies, risk metrics
and rating systems, key risk indicators, and results of stress testing
exercises, and give special attention to the quality, completeness, and
accuracy of the risk data used to make ideans.

7. Monitor and ensure that necessary infrastructure, technology,
processes, and training are adequate for effective implementation of
the enterprise risk management program. Ensure the risk management
function has adequate resources to carry out riskanagement
functions and effectively oversee the ritkking activities of the Bank.

8. Review and revise overall risk management program to ensure it is kept
relevant, comprehensive and effective; key componeatg duly
communicated acrosall levels of theorganization where appropriate.

9. Evaluate annuallgommitteeperformance as a body and report results
to the Board or to such committee that may be appointed by the Board
for review(includes accomplishment reports for the perjod

10. Select/Appoint, remuneate, and dismiss the Chief Risk Officer for
approval and confirmation of the Board. Assess the annual performance
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Property of the BANK OF THE PHILIPPENBENDS

This document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthétterials be discloseidh any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice



BPI

of the Chief Risk Officer and risk management functions taking into
account how it carried out its duties and responsibilitiés.

B. ldentify,assess, report, and manage risk exposures

1. Ensure proper identification, measurement, monitoring and control of
material individual and aggregate risk exposuresamiss acceptable
risk appetite, tolerances and approved risk limjiscludes review of
material risk exposures across BPI Group as part of risk oversight
function- Credit, Market Liquidity, Operational and IT, Other Risks)

2. Provide Senior Management recommendations and/or plans of actions,
andresolutions to significant risk issues and expodung breaches, to
minimize losses from probable or realized risks (including new, evolving,
and/or emerging risks)ncludes approval of sanctions for excessive risk
taking at business unit level recommended by the Chief Risk Officer.

3. Regularly repd BPQa 2 @S NI f , nedsshary actol tales/ dzNBS
recommendations to reduce, mitigate, and/or transfer risks.

C. Monitor and oversee the BPI Capital Management program

1. Monitor Bank capital, both demand and supply, to ensure the enterprise
maintains an appropriate level and quality of capital commensurate
with all relevant risks wia-vis related business opportunities and in
compliance with regulatory requirementse.,itQa L/ ! 't LINZ 3 NJ °

2. Review Bank policies and processes for management of cagitalre
capital planning, capital management, and recovery planning are
effectively implemented, communicated and integrated intdI8
overall risk rmnagement culturend approach.

D. Perform other functions as mandated by the Board relating to management
of capital and risks covering credit, market, liquidity, operational and IT,
reputational, strategic and other identified material risks to the Bank.

6. Corporate Governace Committeé?’

The Committee shall consist of at least three (3) members of the Board of Directors,
who shall all be NotExecutive Directorsnajority of whom shall béndependentDirectors,
including the chairpersanAll members shall be appointed and replaced by the Board of
Directors who shall designate one (1) member of the Committee as Chair. The Committee
may create subcommittees when necessary provided that such subcommittees shall be

126 Section X14.2.b. of the MORBas amended by BSP Circular 869 y K Yy OSR / 2N1J2 N} 6S D2 @S
Guidelines for BSP SB(INIDA 8 SR CAYyF yOALf LyadAaddziazyaé

127Sec. X14.3. of the MORBas amended by BSP Circular 69 y K Yy OSR / 2N1J22 NI} 6§S D2 SNy
F2NJ . {t { dzLISNIDA & S;R01EIEL IColi®©df Cdrporate/Goieinandelfok RLE,a ¢
Recommendation 3.3.
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composed only of Committemembers. All actions taken by the subcommittees shall be
reported to the Committee and subject to ratification by the Committee.

The Corporate Governance Committee is tasked to ensure the Board's
effectiveness and due observance of sound corporate govemaprinciples and
guidelines. The Committee believes that sound and effective corporate governance
practices constitute the cornerstone of the Bank's strength and long term existence and
the key to enhancing long term shareholders' value.

1) Duties and Respaibilities of the Corporate Governance Committee
a. Assist the Board in fulfilling its corporate governance responsibilities.

b. Recommend, for approval of the Board, a written Charter of the Committee
that describes, among others, the duties amesponsibilities of the
Committee and its members. This Charter shall be reviewed for its
adequacy, at least annually by the Committee and any proposed changes
submitted to the Board for approval.

c. Review the Manual of Corporate Governance its effectiveetisnation
and implementation on an annual basis, or more frequently if appropriate,
and recommend changes for the approval of the Board, where necessary.

d. Develop and recommend for the approval of the Board a performance
evaluation process of the Board ands committees and executive
management for the purpose of, among others, assessing their
effectiveness in enhancing shareholder value. The evaluation should be of
the Board's and the Committees' contribution and performance as a whole
and their compliane with their duties and responsibilities under the
Manual of Corporate Governance.

i. To ensure that the Board of Directors accomplishes annually the self
assessment forms to evaluate thperformance of the Board of
Directorsas a body, as well as its variocemmittees, the CEO and
individual directors. This exercise shall cover the assessment of the
ongoing suitability of each board member taking into account his or her
performance in the Board of Directors and bodestel committees
When a director or oftier has multiple positions, the committee should
determine whether or not said director or officer is able to and has been
adequately carrying out his/her duties and, if necessary, recommend
changes to the Board based upon said performance/revieternal
guidelines shall be adopted that address the competing time
commitments that are faced when directors serve on multiple
boards!?®

128 Section X14.3.b. of the MORBas amended by BSP Circular 869 y KI Yy OSR / 2N1J2 N} 6S D2 @S
DdzA RSt Ay Sa F2NJ . {t { dzL,Fddi3d ke Bdicy aDifdctgr<hipd-oh p. B9y & ( A G dzi A 2
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ii. Coordinate with external facilitators in carrying out board assessment,
if necessary, within the frequency approved by theienboard. The
committee shall also decide whether or not a director is able to and has
been adequately carrying out his/her duties as director based on its own
assessment or the assessment of external facilitators, bearing in mind
0 KS RA NK O lich hidd perfadn@ayicé (83y. ccaipetence, candor,
attendance, preparedness and participation).

. Conduct a selévaluation of its performance as a Committee in such

manner as the Committee deems appropriate.

wWSPASSs YR RSEAOGSNIGS (K& Scordcafd Qa [/
prescribed by regulatory authorities and those by private entities
advocating good corporate governance practices.

Recommend comprehensive orientation programs for new directors and,
from time to time, continuing education programs for directowhen
appropriate.The orientation program for first time directors shall be for at
least eight (8) hours while the annual continuing training shall be at least
for four (4) hours, on topics relevant in carrying out their duties and
responsibilities as déctors!?®

. h@SNBRAIKG 2y GKS RSaiaAday FyR 2LISNI G
i

Az
AyOSyiaAr@Sa LRtAOe Aa RSES3IFGSR o6& (KS
I 2YLISyal GA 2y f /ealled Yupdnibp $he Personnel and
Compensation Committee, the Corporate Governance Commitheg
make recommendations on matters relating to succesgiamningand
remunerationfor the Chief Executive Officer and other senior officers in a
manner commensurate with theperformance.

h@SNERAIKG 2y GKS y2YAYyFdA2y LINROSaa 7
FYR F2NJ LlRaAdArzya |LIWRAYISR o6& GKS .
08 GKS .tL .2FNR (2 (KS /b2ZNIAYNIGRS yD 2 @
I 2 Y'Y A maayrSaRerecommendations to the Nomination Committee on

the review and evaluation dhe qualifications of persons nominated to the

Board the assignment of directors to board committees, board succession
planning andpositions requiring appointment by the Board Directors

taking into account the appropriate qualifications, expertise and
characteristics required of the positions.

Develop and recommend a process to ensure the Board's observance of
corporate governance principles and guidelines as embodied in ekl
of Corporate Governance.

Perform such additional dies and responsibilities aee Committeemay
deem appropriate within the scope of its primary functionsasr may be
assigned byhe Board from time to time.

129 | pid.

.t L/ 2N1I2NIGS D2ONaf98y OS al y

Property of the BANK OF THE PHILIPPENENDS

This document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthétterials be discloseidh any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice



BPI

7. Related Party Transaction€ommittee!3°

The Committeeshall be composed of at least three (Bembers of the Board, all
Non-Executive directorsmajority of whom shall be Independenthe Chairman of the
Committee will be appointed by the Board and must belmaependentDirector. The
Compliance Officer of Internal Auditor may sit as resource persons in said Committee.

The Committeés tasked to review and endorse all related party transactions (RPTS)
including those involving DOSRI, which shall require final Board approvaloAsrattee,
it shall also formulate, revise, and approve policies on related party transactions and shall
also conduct any investigation required to fulfill its responsibilities on RPTs. The Committee
also assesses agreements of any kind with a related paysure that transactions are
entered into on terms no less favorable to the Bank than terms generally available to an
unaffiliated thirdparty under the same or similar circumstances. Finally, the Committee
Ffa2 NBZASsa (KS | RS litaitg@rd repoftingssysigrisdSRPSsy (1 Qa )

1) Duties and Responsibilities of the Related Party Transactions Committee

a. Assist the Board in assessing material agreements of any kind with a related
party in determining whether to approve, ratify, disapprove or rejac
Related Party Transaction.

b. The Committee shall take into account whether the RPT is entered into on
terms no less favorable to the Bank than terms generally available to an
unaffiliated thirdparty under the same or similar circumstances.

c. For transactn involving a sale of the Bank assets, review results of the
appraisal, valuation methodology used as well as alternative approaches to
valuation.

d ' 3a8aa GKS SEGSYyld 2F GKS wStlFGSR t I NI
- Term of the transaction
- TheRelatR LI NI eéQa LYyGSNBadGd Ay GKS GNIYy
- The purpose and timing of the transaction

- Whether the Bank is a party to the transaction and if not the nature
2T GKS . 1Fy1Qa LINIAOALIGA2Y Ay GKS

- If the transaction involves the sale of an asset,eaaiiption of the
asset including date acquired and costs basis,

- Information concerning potential counterparties in the transactions;

- The approximated value of the transaction and the approximated
G tdz2S 2F GKS wStFGSR tnf NIe&Qa AydSN

1302016 SEC Code of Corporate Governdoc@ubliclyListed Compaels, Recommendation 3.8nd 8.5
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- Description of any provisions or limitations imposed as a result of
entering into the proposed transactions

- Whether the proposed transaction includes any potential reputational
risk issues that may arise as a result of or in connection with the
proposed transaction and

- Purpose of the transaction and potential benefits to the Bank.
e. Require adequate and accurate information from the Management.
f. WSPASs (GKS I RSljdza 0 2F alyl3asSySydaqa -
on RPTs.

g. Oversee the implementatio of the system for identifying, monitoring,
measuring, controlling and reporting RPTS.

h. Report to the Board of Directors on a regular basis, the status and aggregate
exposures to each related party as well as the total amount of exposures to
all related paties.

i. Ensure that transactions with related parties, including write off of
exposures, are subject to periodic independent review or audit process.

J. Review and assess the adequacy of this Charter at least annually and obtain
approval of any revisions to ghCharter from the Board of Directors.

k. ¢KS /2YYAGGSS akKlff lyyddtte NBOASSH
and report the results to the Board or to such committee that may be
appointed by the Board for review

8. PensionRetirement Committee

The Committeeshall consist of at least three (3) directors, at least two (2) of whom
shall be independent or neaxecutive directors. The Human Resources Head shall also be
a nonvoting member of the Committee. From the Committee members, the Board shall
designate a Glirperson, who must be an independent or nrerecutive director.

The Committeassists the Board of Directors in its oversight responsibilities related
to the administration, funding and investment performance of the benefit and
contribution pension and rement plans of the Bank of the Philippine Islands, and any
other related activities and functions assigned by the Board. The Committee shall be
3dzA RSR 0@ GUKS . lyl1Qa YAaaAirzy FyR @AaAA2Yy AY
1) Committee Governance

a. Approvedelegation to management of any responsibilities determined
by the members of the Committee to be of an operational nature with
respect to administration of the Plans and related investment activities.
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b. Evaluate annually the performance of the Committee aadbody and
report the results to the Board or to such committee that may be
appointed by the Board for review.

c. WSPASg (GKS /2YYAGGSSQa / KINIGSNI Fyydz
Board. If necessary, propose any changes for recommendation to and
approvalby the Board.

2) Appointment of Agents and Outside Advisors

a. Approve the actuarial standards applicable to the Plans as well as the
appointment or removal of thirgparty actuaries for the Plans.

b. Approve the appointment (including the terms thereof and anyrajes
thereto), or removal, of the custodian(s), trustee(s) or investment
manager(s) (including the allocation of assets to each such investment
manager), for each of the Plans.

c. Approve the appointment (including the terms thereof and any changes
thereto), or removal, of the auditors for the Plans.

d. Subject to approval by the Board, the Committee shall have the authority
to engage outside advisors as it deems appropriate to assist the
Committee in the performance of its functions.

e. The Company shall provide @qopriate funding for the engagement of
any such advisors.

3) Oversight

a. On a regular basis, but at least seamnually, as determined by the
Committee, obtain, review and approve reports by either management
and/or outside advisors, as deemed appropriate bg tCommittee, on
the investment performance of the Plans.

b. On a regular basis, but at least annually, review and approve the funding
L2t AOASaY YR Ay@SadySyid LR2tAOASa Iy
and contribution plans and, as appropriate duringetyear, the asset
investment allocations to achieve objectives and assure adequate
liquidity and asset diversification.

c. On aregular basis, but at least annually, review and approve the policies
and procedures in place for carrying out the Bank's fidyciar
responsibilities as employer and administrator of the Plans.

d. Annually review and approve a report from the Chief Financial Officer of
the Bank that the control systems for the Plans are adequate and have
been complied with, and that the Plans are admiered and invested in
YFEGSNRAIFE O2YLIX ALFYyOS gAGK GKS tflyaQ
and regulations.
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e. Annually review and approve the reports on the audited financial
statements of the Plans.

D. OPERATING MANAGEMENT

The responsibility of managing Bidd implementing all major business strategies rests
on the President and Chief Executive Officer who is in turn supported by his chief operating
officers and his Senior Management Team.

Operating management is guided by specific objectivesdmtiderables that are pre
defined through a formal planning and budgeting process. These objectives must be
supported with a welllefined set of operating policies and procedures to ensure accuracy
of reports integrity, fairness & transparency, customseatisfaction, efficiency, and
management accountability in the conduct of business.

In addition, specific management committees addressing key risks like credit, financial
markets and liquidity, operations, support operating management to ensure thatagdr
risks are identified, measured, controlled through the imposition of appropriate limits.
These management committees include a) Credit Committee for credit risk; b) Finance &
Risk Management Committee, for financial market and liquidity risks; v@stment
Committee, for asset management / investment advisory risks.

Operating management, in turn, is subjected to a formal performance evaluation
system that administers rewards and compensation adjustments based on the attainment
of business objetives.

1. Nominations to Key Management Positioti

The Personnel and Compensatiddommittee shall review and evaluate the
gualifications of all persons nominated to positions in the Bank which require
appointment by the Board3? In conducting its review, th€ommittee shall
consider the following factors:

1 Duties and responsibilities of the position/s under considergtion

M For the nominees:

a. LIS@St 27F (y26ftSR3IAS 2y; GKS [/ 2NLR2NI GAZ2Y

b. Potential to assume greater responsibility in the organization
c. Ability, integrity and expertise; ah

i. Inassessing an officer's integrity/probity, consideration shall be given to
the officer's market reputation, observed conduct and behavior, as well
as his ability to continuously comply with company policies and
applicable lsvs and regulations, including market conduct rules, and the

Bl ACGS, E.5.3.
132 BPI Corporate Governance Manual, Article 18..2016 SEC Code of Corporate Governance for
PubliclyListed Companies, Recommendation 2.4

.t L/ 2NLI2NIOS D2 JBRAFY8Y OS
Property of the BANK OF THE PHILIPPENBENDS
This document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthétterials be discloseidh any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice

aly



BPI

relevant requirements and standards of any regulatory body,
professional body, clearing house or exchange, or government and any
of its instrumentalities/agencies?

ii. An appointed officer has the bden to prove that he/she possesses all
the foregoing minimum qualifications and none of the disqualifications
by submitting the documentary requirements listed in Appendix thef
MORB. Nossubmission of complete documentary requirements within
the prescribed period shall be construed as his/her failure to establish
his/her qualifications for the position and result to his/her removal
therefrom.

iii. The foregoing qualifications for officers shall be in addition to those
required or prescribed under R.No. 8791 and other applicable laws
and regulations.

d. Results of previous performance assessments.

2. Duties and ResponsibilitiesExecutive Officers of BPI

The Kecutive Officers of BPI are the President and Chief Executive Officer, Chief
Operating Officerthe Treasurer, Corporate Secretaryhe Executive Officers
shall be appointed by the Board of Directors. In addition, the Board of Directors
may appoint (from time to time) such other senior officers as provided for in
the BPI ByLaws.

Persons holding the position of Chairman or Mateirman of the Board of
Directors or another position in the Board of Directors shall not be considered
as an officer unless the duties of his position in the Board of Directors includes
functions of managment such as those ordinarily performed by regular
officers. Provided,That members of a group or committee, including sub
groups or sulcommittees, whose duties include functions of management
such as those ordinarily performed by regular officers, anel mot purely
recommendatory or advisory, shall be considered as offitéer.

a. PRESIDENT/CEO

i. Qualifications

The CEO shall not also be the Chairman of the Board of Directors. In
exceptional cases where the position of CEO and Chairman of the Board
is allowed tobe held by one (1) person as approved by the Monetary
Board, a Lead Independent Director shall be appoiftéd.

133BSP issued Circular No. 889, Treasury Activities dB@&®Pvised Financial Institutions (BSFls) and
Amendments to the Qualifications of Directors and Officers

134 Section X14.1j. of the MORBas amended by BSP Circular 869 y K I y O S
DdzA RSt Ay Sa F2NJ . {t {dZISNBA&SR CAYl Al t

135 Saction X142.4.b. of the MORBas amended by BSP Circular 869 y KI Yy OSR / 2N1J2 N} 6S D2 @S
DdZA RSt AySa F2NJ . {t {dzZLISNBAEZSR CAYylyOAlLf Ly&atAdtGdziaz

.t L/ 2N1I2NIGS D2 O6Nafe8y OS al y
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ii. Duties and Responsibilities

aAyYAYdzy AYOGSNYyrt O2yuNRt YSOKIFIYyAavYa
responsibility shallcenter on the President/CEO, being ultimately

F O02dzyGil6tS F2NJ GKS [/ 2NLIR2NF A2y Qa
controls.The CEO shall be the oveiialicharge for the management of

the Bank governed by the strategic direction and risk appetite approved

bythe Board of Directors. He shall be primarily accountable to the Board

of Directors in championing the desired conduct and behaviour,
implementing strategies and in promoting the interest of the B&iikn

addition to the duties imposed on the President/CEthe Board of

directors, the President shall:

1) Have general supervision of the business, affairs, and property of
the Corporation, and over its employees and officers;

2) See that all orders and resolutions of the Board of Directors are
carried into effect

3) Submit to the Board as soon as possible after the close of each fiscal
year, and to the stockholders at the annual meeting, a complete
report of the operations of BPI for the preceding year, and the state
of its affairs;

4) Report to the Board from time to me all matters within its
knowledge which the interest of BPI may require to be brought to
their notice.

The President / CEO shall have such other responsibilities as the Board
of Directors may impose upon him.
b. CHIEF OPERATING OFFICER

The Bank may appoiaine or more Chief Operating Officers who shall have
the following powers and duties:

i. Overses the dayto-day operation of the Groups/Divisions or units
assigned to him by the President/CEO;

ii. Implemensdirectives of the President/CEO;

iii. Providesassistance to the President/CEO on matters referred to him for
disposition;

iv. Performs such other functions as may be assigned to him by the
President/CEO, Board of Directors or Executive Committee.

136 Section X18.3. of the MORRis amended by BSP Circular @69 y K| Yy OSR / 2 NL1LJ22 N} G6S D2 @SN
Guidelines for BSP dzZLISNIWA &SR CAYIFYOAl f LyadGAGdziAzyasé
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The Treasurer shall have charge of the funsiscurities, receipts and
disbursements of BPI. He shall have the following functions:

c. TREASURER

i. Deposis or causs to be deposited all moneys and other valuable
effects in the name and to the credit of BPI in such banks or trust
companies or with such bankers othetr depositories as the Board may
from time to time designate;

ii. Regularly and at least every quarter rensley the President or to the
Board an acount of the fund condition oBPI and of all his transactions
as such;

iii. Ensuresfunds availability on a timelyasis and at the most economical
means;

iv. Optimizesyields in temporary excess funds;
v. Providesrelevant and timely capital market information;
vi. Ensuresappropriate coverage and management of risk to resources;

vii. Implementsoptimalutilization of Treasurgssets and Liabilities through
active position taking, portfolio management, trading and distribution
in al peso andoreign currencies;

viii. Managesthe bank exposure to market risk while ensuring an acceptable
return on funds;

ix. Implements compliance to regulkary requirements as well as internal
and externalimits; and

X. Provides timely updates @ developments in the local and foreign
financialmarkets as well as interesdtes and pric@utlooks for relevant
markets.

The Treasurer shall have such other resploitises as the Board of
Directors may impose upon him.

d. CORPORATE SECRETARY

The Corporate Secretary shall be a resident and citizen of the Philippines.
He is an officer of BPI and his loyalty to the mission, vision and specific
business objectives of BPI comes with his duties. Considering his varied
functions and responsibilite he must possess organizational and
interpersonal skills, and the legal skills of a chief legal officer. He must also
have some financial and accounting knowledge.
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The Corporate Secretarwho is not a member of the Board of Directors
andwhoisasepdl 0S AYRAGARdzZEf FNBY (KS . Iy7q:
shall have the following functions*’

i. Serve as an adviser to the directors on their responsibilities and
obligations;

ii. Keep the minutes of meetings of the stockholders, the Board of
Directors, the Excutive Committee, and all other committees in a book
or books kept for that purpose, and shall furnish copies thereof to the
Chairman, the President and other members of the Board as
appropriate

iii. Keep in safe custody the seal of BPI and affix it to astruiment
requiring the samg

iv. Have charge of the stock certificate book and such other books and
papers as the Board may direct

v. Attend to the giving and serving of notices of Board and shareholder
meetings

vi. Be fully informed and be part of the schedulipgocess of other
activities of the Board

vii. Prepare an annual schedule of board meetings and the regular agendas
of meetings, and put the Board on notice of such agenda at every
meeting

viii.Oversee the adequate flow of information to the Board prior to
meetings Materials for approval or for information shall be given to the
members of the Board in advance prior to date of meeting to give them
the chance to study and ask questions if necessary even before the
meeting itself; ad

ix. Ensure the fulfilment of disclosel requirementsto the Securities and
Exchange @nmission and the Philippine Stock Exchange.

The Corporate Secretary shall have such other responsibilitiethe
Management, stockholders and other stakeholderss the Board of
Directors may impose updmm or as may be required under the SEC Code
of Corporate Governance for Publitlisted Companied his includes the
annual attendance of training on corporate governahte.

The Board shall have separate and independent access to the Corporate
Secretary.

187Subsec 142.3.2 F (KS ahw. +ta FYSYRSR o6& . {t [/ ANOdzZ I N dpc o ¢
DdzA RSt Ay Sa F2NJ . {t { dzLOMBEGACH®R of Chryoraié Gdverdidack y & G A G dzd A 2
PubliclyListed Companiesfkecormendation 1.5

1382016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendation 1.5
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Other Senior Officers of BPI

e. CHIEF FINANCE OFFICER

The Chief Finance Officer reports directly to the President/CEO of the bank.
He/she will assist Senior Management on all matters relating to accounting
and budget management, corporate lgmning, risk mangement,
technology, human resource and legal issues as well as internal and external
reporting requirements. He/she will have the following duties:

i. Preparesand implemens the overall financialmanagement plarfor
the bank taking into accountprofitability and riskconsiderations in
coordinationwith the Chief Risk Officer.

ii. Assiss the Senior Management team to execute growth plans and
succession issues; and, reveevompensation plans and benefits.

iii. Coordinates with all units of the bank to dfaand consolidate for the
President the annual budget and opeireg plans angrovide these to
the operating unitaupon approval.

iv. Ensures adequate controls in the accounting andnmanagement
information systems used by the bank to comply with internal and
regulatory requirements and will have access to all financial control
units of the bank.

v. Safeguards the bank2 financial and physical assets through
coordination withvarious opeating and staff units of the bank.

vi. Directs financial strategy, planning and forecasts, in tandem with the
Senior Management Team.

vii. Communicats new laws, regulatory circulars on taxation agll as
compliance issues to members of the bankcbordination wih the
olyl1Qa fS3aFftX NARa|l YR O2YLX Al yOS dz

viii. Administers overall capital management of the bank in line with the
Internal CapitaAdequacy Assessment process (ICAAP).

ix. Attends Board and Management committeeneetings as may be
required ashead of the Finace function.

x. Fulfills other responsibilities as may be required by the President/ CEO.

f. CHIERISK EFICER®

i. Assiss the Board and Senior Management in establishing and
O2YYdzy AOFGAYy3a GKS 2NHEHIYATIFIGIAZ2Yy Q&
objectives and direction.

1392016 SEC Code of Corporate Governdoc@ubliclyListed companigsRecommendationi2.5.
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ii. Assiss the Board and Senior dhagement with capital and resource
allocation decisions.

jii. AssissA Y RS@St2LIAYy3a NRA] YAOGAIFGA2Yy &
critical risks and for monitoring these risks.

iv. Revievs, analyzs, enhanceand updaterisk mangement policies, risk
appetite and risk limits for approval of the Risk Management
Committee.

v. Assesssand plarsfor potential risks in the various units of the Bank.

vi. Providesoptions and recommendations to senior management on how
to mitigate or transferrisks.

vii. Accountable for the efficient and effective governance of significant
risks (i.e. strategic, reputational, operational, financial, technological
and compliance) and related opportunities, to the Bank.

viii. Synthesize and repors to the Risk Managementdhmittee of the
Board the overall risk profile of the Bank and ensure these are within
limits.

ix. Arrangesa sound and leastost risk financing protection package.

x. Determinesthe riskbearing capacity of the enterprise and arrange-self
insurance portfolio opons in keeping with the risk management
strategy, including financing options for the cost of risk retention.

xi. Liaiseswith regulators regarding new regulations on risk management.

xii. Responsible for managing adequate credit, market, and operational risk
by SyadzZNAy3d GKS . FylQa Fdzf f O2 YLIX Al
regulations, and internal policies and procedures.

xiii.Develops and implemens IT strategies to support the Enterprise Risk
Management.

xiv.Develo analytical systems and data capabilities to support risk
management.

xv. Develoys project risk management capabilities within the organization.

xvi.Conducs training programs on risk management and change
management.

xvii. Monitorsthe execution of the enterpriseide risk assessment review
of new products and services, anmonitor priority risks in the
organization.
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g. CHIEF AUDIT EXECUTIVE

The Chief Audit Executive shall report to the Audit Committee. His duties
and responsibilities shall include the following:

i. To draw a program to be approved by the Audit Committee for
periodically auditing and examining the financial affairs of the Bank.

ii. To undertake the audit functions covering the operations of the Bank,
AY | O0O2NRIYyOS 4AGK GKS . Fy1Q&a I dzRA
conformity with statutory regulations.

iii. To periodictly review the adequacy and effectiveness of the existing
internal control system and recommend changes where necessary.

iv. To see that all affairs of the Bank are conducted in accordance with
established policies and/or approved operating instructions, [zions
of laws and monetary regulations.

v. To determine that the protective devices or procedures are sufficient to
safeguard and protect the assets and electronic data of the Bank.

vi. To ascertain that accounting records and financial statements reflect
the financial condition and the results of actual operations fairly and
accurately.

vii. To periodically report to the Audit Committee in the manner and form
prescribed, the results of audits and reviews.

viii.In carrying out his duties, functions and powers, the Interhadlitor
shall be responsible to the Audit Committee and the Board of Directors
on all matters directly pertaining to audit responsibility. In
administrative matters, he shall be responsible to the President.

ix. Assiss operating management and the Board irmnmaging the multi
dimensional risks of BPI.

X. Maintains a competent and adequate internal audit organization
OF LI o6ftS 2F &adzLIL2NIAY3I GKS O2y iNRE |
various businesses and risks.

xi. Ensure that all key risk areas are properly mdied and proactively
managed through appropriate internal control policies that are fully
disseminated and through appropriate and effective risk measurement,
monitoring and control systems.

xii. Ensuras compliance with major policies through regular surveillance
technigues, audit reviews, and the enforcement of applicable sanctions
on nonrcompliance.

1402016 SEC Code of Corporate Governdoc@ubliclyListedCompaniesRecommendation2.3.
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xiii. Recommend necessarychanges where control policies or processes
are found to be weak and deficient (or xeessive and
counterproductive).

xiv.Ensure business continuity amidst crisis / abnormal situations through
a business continuity and contingency plan.

h. CHIEF COMPLIANCE OFFICER

To ensure adherence to corporate principles and best practices, the
Chairman of the Board shall designate&hiefCompliance Office(CCQ)
who shall not be a member of the Board of Directors @ shall hold the
positionwith the rank of at least a Vice Presidéfi.

¢CKS /KAST [/ 2YLX AL yOS hT3Iubhj&bime | dz f
applicable provisions of the MORB, particularly considering fit and proper
criteria such as integrity/probity, competence, education, diligence and
experience and trainingf? In this respect, the Chief Compliance Officer is

to attend annuallya training on corporate governanéé?

i. TheChiefCompliance Officer shall have the following dufi&s:

1) Monitors compliance with the provisions and requirements of this
Manualand the Revised Code of Corporate Governance

2) Appeas before the Securities and Exchange Commisgipon
summon on similar matters that may need to be clarified by the
same

3) Determines violation/s of the Manual and recommend penalty for
violation thereof for further review and approval of the Board

4) Identifies monitorsand controk compliance risksard

5) Determines violations of this Manual and createa system for
according due noticehearing, and due proces®r dealing with
violations of the Manual.

The Chief Compliance Officer shall also have ftilowing additional
duties14®

Migybsec 1423.26 F (G KS ahw. +a | YSYRSR o6& . {t [/ ANDdzZ I NJ bc ¢ ¢
DdZA RSt AySa F2N . {t { dzLMBECCDHHR ofChryoraié Gaverddack y & ( A G dzi A 2
PubliclyListed Companie&ikecommendation : The Compliance Officer should have a rank of Senior
Vice President or an equivalent position with adequate stature and authority in the corporation.

142 Subsection X180.4.b of the MORB

1432016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendation 6.

4 1ncluding such other duties and responsibilities as may be provided in the SEC Code of Corporate
Governance for Publiclyisted Companies and subsequent amendments of the Code.

145 Subsection X180.4 of the MORB anended by Circular No. 747

St L/ 2NLENIGS D2 gSmafesy 0SS al y
Property of the BANK OF THE PHILIPPENBENDS
This document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthétterials be discloseidh any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice



BPI

6) Act as the lead senior officer for purposes of administering the
compliance program and interacting with the BSP on compliance
related issues;

7) Oversee the design of the appropriate compliance system, promote
its effectiveimplementation and address breaches that may grise

8) Ensure the integrity and accuracy of all documentary submission to
the BSP.

Banks are required to appoint a ftilne Chief GCompliance Cfficer to

manage the compliangerogram. Taking into consideratiohe importance

of the compliancgunction, the CCO shall be a senior officer functionally
reportingtothe.  y1 Qa4 . 2FNR 2F 5ANBOG2NE (KNP
level Committee. Such designation shall require prior approval of the
Monetary Board4®

The apointment of the Chief @npliance Officer shall be immediately
disclosed to the Securities and Exchange Commission on SEC FGbw 17
the Corporate SecretanAll correspondence relative to his function as such
shall be addressed to sadfficer.

3. Qualification of Officers

Officers must be fit and proper for the position he is being appointed to and

must possess all the minimum qualifications mentioned under the relevant

section of the MORB, considering integrity/probity, education/training,
posses®n of competencies such as knowledge, experience, skills and
RAfAISYOS +a ¢Sttt Fa GKS 2FFAOSNDa Y
behavior and ability to continuously comply with company policies,
applicable laws and regulatioA¥’

The Bangko Sentrashall consider its own records in determining the
gualifications of an officer. Said qualifications shall be in addition to those
required under R. A. 8791 and other applicable laws and regulations.

4. Disqualification of Officerd+®

a. An officer who is electk or appointed but who does not possess all the
gualifications and/or has any of disqualifications mentioned untlex
relevantSubsectionsf the MORBshall not be confirmed by the confirming
authority of the BSP and shall be removed from office even if he/she
assumed the position to which he/she was elected or appointed, in

146 Subsection X180.4 of the MORB

47Subsec142 ¥ G KS ahw. |a I YSYRSR o6& . {t / ANDdz N dcdp a9
F2NJ . {t {dAISNBAAGZSR CAYIFIYyOALt LyadAddzirazyas
148 bid.
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accordance with the established procedures on termination of an employee
with acause.

b. In cases of officers who have been confirmed already by the confirming
authority of the BSP, but was found to possess any of the disqualifications
enumerated in the MORB shall be subject to disqualification procedures.

c. Except as may be authorizeg the Monetary Board or the Governor, the
spouse or relative within the second degree of consanguinity or affinity of
any person holding the position of Chairman, President, Executive Vice
President or any position of equivalent rank, General Manager,siirea
Chief Cashier or Chief Accountant is disqualified from holding or being
elected or appointed to any of said positions in the same bank/goask;
and the spouse or relative within the second degree of consanguinity or
affinity of any person holdinghe position of Manager, Cashier, or
Accountant of a branch or office of a bank/quasink/trust entity is
disqualified from holding or being appointed to any of said positions in the
same branch or office.

Except as may otherwise be allowed under C.A188, otherwise known
asa ¢ KS-5dary® [l dA FYSYRSRI T2NBA3dy
employees of banks

5. Bio-Data of Officers

a. NotarizedbieRlF G 2F 2FFAOSNERI 6A0GK Hé E HE
six [6]months) are required to be submittetd the BSP on the basis of the
following,within twenty (20)banking days from the date of meeting of the
board in which theofficers are appointed/promoted, in accordance with
BSP requirements®

i. Officers with rank of Senior Vice President and aboveeprivalent
ranks);

ii. Officers below the rank of SVP requiring a different set of minimum
gualifications (e.g. Compliance Officer, Chief Risk OfficastOfficer)

iii. Officers whose appointment requires prior Monetary Board approval
upon every election/reelection/appointment/promotion in  a
prescribedform; and

iv. For first time officers with rank of SVP and above (or equivalent ranks)
within a particular banking group whose election/appointment required
confirmation of the SES or that which requires prior MPrapal.

v. Officers below the rank of SVP are not required to submit thehdiaita
to the BSP, except for the above given.

149 Appendix 6 of the MORB and other pertinent pisions of BSP Circular No. 887.
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6. List of Officer®®

The Bank is required to submit to tlag@propriate department of SESBSP a
duly notarized list of incumbenbfficers (president or equivalent rank, down
the ling), following the prescribed BSP format, withimenty (20)banking days
from the annual election of the board of directorg accordance with BSP
requirementst>!

lIl. CODE OF BUSINESS CONDUCT & ETHICS
A h@SNIDASs 2F GKS 9YLIX28SSQa /2RSS 2F [/ 2yRc

The Bank has @ode of Business Conduct and Etlacseparate policy documenmthich
stands aghe exceptional standard set for B&hployeesthat guides whathey say and
do, in order that the right decisions artaken in performingheir respectiveroles and
responsibilities across various functions in the Bankiartthndling relationships with all
stakeholders>?

dzAf G I NRdzy R GKS . ly1Qada aAiaarzy |yR +AaA
provides an overview of key practices and behaviors that define the conduct to which we
hold ourselves accountable for and the behavior that is expected of all Employees at all
levels in the organization. In an environment fraught with banking risks, our Code of
Business Conduct and Ethics is not simply a declaration of principles, but is also a vital part
of our risk management strategfthe Codds applicable to and mandatorfpr all BPI
professionals at all levels, regardless of their individual role, position or practice, including
officers and staff.

All employees, including officers, are expected thJLJ @ GKS . I y1 Qa / 2 NX
putting into practice the Code of Busir@onduct and Ethics guidelin#s order to
maintain professionalism, integrity, mutual respect and fairness in the daily course of
business and interactions with @mployees or any other points of contact (internal or
external). All officers and employseare expected to conduct themselves with proper
decorum and in a manner promoting organizational growth as well as to meet corporate
objectives.

The administration and implementation of the Code shall be the primary responsibility
of the Human Resourcesdviagement Group on anibankbasis or in its oversight with
respect to the local Human Resources Units of principal, direct and indirect subsidiaries
and the respective Unit or Department Heads.

Every officer and employee has the responsibility to fuladraeinderstand and comply
with the Code of Business Conduct and Ethics and all its related policies in order to be
aware, at all times, of the pertinent procedures, regulations and other requirements
tKSNBAY GKFEG INBS NBESGryid Ay OF NNBAYy3I 2 dz

10 Section X144 of the MORB, as amended by Circular No. 749
151 Appendix 6 of the MORB and other pertinent provisions of BSP Circular No. 887
1522016 SEC Code of Corporate Governance for Pubigtsd CompanieRecommendation 7.1 and 7.2.
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B.h@SNIBASG 2F (GKS 5ANBOG2NN&E / 2RS 2F /| 2y Rc

Ny

Our Board of Directors hamsoadoptedits own/ 2 RS 2F [/ 2y RdzOU 6 (K
/| 2RS¢0 gKAOK | LIJ ASa (42 YR A& O0AYRAYy3d 2y |
intended to provide guidance to directors, whether executive, ‘esecutive or
independent, with policies on standards for condwftthe business of the Bank, the
LINPGSOGAZ2Y 2F GKS NARIKGA 2F GKS . Iyl FyR 2
for integrity and fostering compliance with laws and regulations applicable to the Bank and
its Directors.

As the highest governingpdy of the Bank that provides direction on its business and
delegates the conduct of such business to Management under the leadership of the Chief
Executive Officer, the Board has a special role in the integrity and accountability framework
of the Bank ad must uphold exceptional standards for honesty, impartiality, and
independence, and avoid even the appearance of questionable conduct or perception of
irregularity in its decisions and actions.

¢tKS 5ANBOG2NRa / 2RS:T 1 KSbasictagedsBhat camtdnly T 2 NI
require Directors to exercise sound and informed judgment, recognize and deal with
ethical issues, report possible unethical conduct, and foster a culture of openness, fair
dealing, diligence and accountability.

In order to ensue compliance, all employees, including the senior officers and
directors, will acknowledge on an annual basis, through the Statement of Affirmation, that
they have read and understood the Code of Business Conduct andiEWiies  KS 5 A NB Oi
Code, respedtely, & ¢Sttt |a GKS .lyl1Qa alydaft 2F /2
comply and adhere to the principles, standards and policies thépéin.

C. RelatedPolicies undethe Code of Business Conduct and Ethics

Major internal policies are also in place to lend guidance, provide support and
fl & GKS LINRLISN O2yGSEG FT2NJ SyL)X 28S88aQ | F
and Ethics, such as: Conflict of IntereéStandards Insider Trading Policy,
Whistleblower Polig and RelatedParty Transactions Policfhese policies are
comprehensively detailed in separate policy documents approved by a Committee
of the Board or by the Board of Directors and provide focused guidance about the
relevant subject as well as includdditional requirements with which employees
must comply.

1. Qonflict of Interest Standards

The personal interest of directors and officers should never prevail over the
interest of the Corporation. They are required to be loyal to the organization
so much so that they may not directly or indirectly derive any personal profit or

153BSP Circular No. 90Guidelines on Operational Risk Managem@&gtion 3. Duties and Responsibilities
of the Board of Directors, (5), p.4.; 2016 SEC Code of Corporate Governance for-Bigtdidly
Companies, Recommendatignl and 7.2.
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advantage by reson of their position in BPI. They must promote the common
interest of all shareholders and BPI without regard to their own personal and
selfish interest.

a. A conflict of interest exists when a director or an officer of BPI:
1 Supplies or is attempting to spfy goods or services to BPI.

1 Supplies or is attempting to supply goods, services or information to an
entity in competition with BPI.

1 By virtue of his office, acquires or is attempting to acquire for himself a
business opportunity which should belong tBIB

1 Is offered or receives consideration for delivering BPI's business to a
third party.

1 Is engaged or is attempting to engage in a business or activity which
competes with or works contrary to the best interest of BPI.

If an actual or potential conflictfointerest should arise on the part of
directors, it should be fully disclosed and the concerned director should not
participate in the decisiomaking. A director who has a continuing conflict
of interest of a material nature should either resign othié Board deems
appropriate, be removed from the Boaté!

b. A contract of BPI with one or more of its directors or officers is voidable, at
the option of BPI, unless the following conditions are present:

1 The presence of such director in the board meetingwhich the
contract was approved was not necessary to constitute a quorum for
such meeting.

1 The vote of such director was not necessary for the approval of the
contract.

The contract is fair and reasonable under the circumstances.

In case of an officer, theontract has been previously approved by the
Board of Directors.

Where any of the first two conditions set forth in the preceding paragraph
is absent, in the case of a contract with a director, such contract may be
ratified by the vote of stockholders regsenting twaethirds (2/3) of the
outstanding capital stock in a meeting called for that purpose; provided that
full disclosure of the adverse interest of the director involved is made at
such meeting; and provided further that the contract is fair andsogeable
under the circumstances.

1542016 SEC Code of Corporate Governance, Recommendation 5.6 and 8.3.

.t L/ 2NLENIGS D2 OgS/Baf98y OS al y
Property of the BANK OF THE PHILIPPENBENDS
This document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthétterials be discloseidh any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice



BPI

c. Where a director, by virtue of his office, acquires for himself a business
opportunity which should belong to BPI, thereby obtaining profits to the
prejudice of BPI, the director must account to the latter for all suchitzrof
by refunding the same, unless his act has been ratified by a vote of the
stockholders owning or representing at least ttvords (2/3) of the
outstanding capital stock. This provision shall be applicable notwithstanding
the fact that the director riské his own funds in the venture.

The foregoing is without prejudice to BPI's existing Rules or Code of Conduct
and Ethics for its officers, employees and staff.

d. A Director or Officer shall not disclose, reveal, or share, by whatever means
or method, to anyperson or entity, any information especially all vital
and/or confidential information it has learned, obtained, or acquired in any
manner by reason of, and in the course of performing the whole or any
portion of his obligation and duties as Director ofi€dr of BPI without the
prior written consent of the Bank.

2. Related Party TransactionBolicy

Parties are considered to be related if one party has the ability, directly or
indirectly, to control the other party or exercise significant influence over the

other party in making financial and operating decisions. Parties are also
considered to be related if they are subject to common control or common

significant influence which include affiliates. Related parties may also be
individuals or corporate entities.

Because transactions with related parties can be abused, the terms of such
transactions are of vital interest to majority and minority shareholders alike,
i.e., the interests of shareholders, as a whole, and of all stakeholders must be
fully protected.

The Related Party Transactions Policy gsiaghinstinternal conflicts of
interest between the company and/or its group and their directors, offiGnd
significant shareholderand ensures thattransactions such as loans and
advances, deposit arrangemisn trading of government securities and
commercial papers, sale of assets, lease of bank premises, investment
advisory/management, service arrangements and advances for operating
expenses are made in the norn@lurse ofbanking activitiesvith terms and
conditions that are generally comparable to those offered to -nelated
parties or to similar transactions in the markeét.

This is done through theRelated Party Transactions Committednich
assists the Board in assessing material agreements of any kindhwelated
party in determining whether to approve, ratify, disapprove or reject a Related

1552016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendatio.5.
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Party Transactiof® The canmittee takes into account whether or not the RPT

is entered into on terms no less favorable to the Bank than terms generally
availableto an unaffiliated thirdparty under the same or similar circumstances.

For transaction involving a sale of the Bank assets, it reviews results of the
appraisal, valuation methodology used as well as alternative approaches to
valuation. The Committee thed- 8 8 $4484a GKS SEGSyd 2F
interest in the transaction

Basis for evaluationf a Related Party Transaction

Terns of the transaction

¢tKS wSfII{iSR LI NIe&Qa LYyGSNBad Ay (GKS

The purpose and timing of the transaction

Whether or not he Bank is a party to the transaction and, if not, the nature

2T UGKS . 1y1Qa LINIAOALIGA2Y Ay GKS 41

1 If the transaction involves the sale of an asset, a description of the asset
including date acquired and costs basis

1 Information concerning poteiml counterparties in the transactions
approximated value of the transaction and approximated value of the
wStIFGSR tIFINIegQa AyGaSNBald Ay GKS GNIye

1 Description of any provisions or limitations imposed as a result of entering
into the proposedransactions

1 Whether the proposed transaction includes any potential reputational risk
issues that may arise as a result of or in connection with the proposed
transaction and,

1 Purpose of the transaction and potential benefits to the Bank.

1
1
il
il

The Committee ray also call on independent experts to help with valuation
issues, if needed, to also ensure that the interests of the Bank and stakeholders
are protected.

The Committee meets monthly to vet on credit and roedit related party
transactions of signifant amounts above the material threshold of P50Mn.

wt ¢& FNB LINRPLISNIe& RAaOft2aSR Ay (KS
other applicable fillings in accordance with the relevant rules and issuances of
the Securities and Exchange Commission and atwgrlatory bodies>’

a. Material Related Party Transactions

al GSNAFEf wtc¢a aKFEf NBFSNI 2 GNFXyal OGi
Y2NB 2F @iK®2dltfy{1lraasSia ollaSR 2y G(GKS f
FAYLFYOALT &aidlIGSYSyld &adzo2SO0 NB2ailigR 29/
GKS O2YLI yeSoSOERIISH 2Fda®0 LIA PO2 Y PLIK

1562016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendatin 27.
1572016 SEC Code of Corporate Governdoc@ubliclyListed CompaniesRecommendation 8.6.
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3. Insider Trading Policy

The Bank has an insider trading policy which prohibits its directors, officers,
employee2 ¥ .t L Yy R . ant @her partizs wha &\ corNifle®d
to have knowledgemade aware of or have access to undisclosed material
information, i.e.,material facts that have not been disclosed to the public,
AYyOftdzZRAY 3 ye AYF2NXNIGAZ2Y OGKFG @At t
ASOdzNRAGASE 2N .t L O drSeffingBR stacksGatAkdiri A S a =
own personal accounfThis policy also covers consultants and advisers of BPI in
possession, or with knowledge of material Rpuablic information about BPI
and/or clients of BPIral spouses and/or members of immediatenidies
(children and parents) of Covered Persons living in the same home with the
Covered Persons.

1. Restrictions on Trading

Covered Persons are strictly prohibited from trading during periods of
Structured and NosSBtructured Disclosure. The prohibition @lgcludes
passing on material, nonpublic information relating to BPI or clients of BPI
to someone who may buy or sell securitiecommonly referred to as
GOALILIAY A€

i. Structured Disclosures:

Five (5)rading days before antivo (2)trading days after theidclosure

of quarterly and annual financial resulStructured reports/disclosures
refer to periodic reports required by the SEC and/or PSE to ensure public
availability of continuing adequate information on the Bank.

ii. Non-Structured Disclosures:

1 From date of disclosure of material ngublic informationanduntil
two (2)trading days after the disclosure of any material information
other thanltem (a) aboveUnstructured reports/disclosures refer to
corporate developments as they occur and as rhaynecessary to
update information on the operations and business of the Bank.

9 Office bulletins for special Blackout Periods pertaining to the above
will be issued by the Compliance Office.

Note: The exercise of vested stock options (i.e., acquiring shanay

be done at any time, even during Blackout periods. However, the
liquidation, (i.e., the sale of shares acquired from options) is subject to
Blackout periods.

2. Compliance and Reporting Policies:

All Covered Persons should consult the Office of theliance Officer,
prior to transacting securities of BPI and/or its clients, regardless of when
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they would like to perform such transactions, in order to determine if the
trade will or will not violate the Policy.

Without prejudice to the normal/regular reptorial requirements of
the Securities and Exchange Commission and the Philippine Stock Exchange
for purchase and/or sale of BPI shares by Directors and Officers which must
be timely complied with, all Covered Persons are required to report their
trades D the Office of the Compliance Officer on a quarterly basis.

All drectors and senior management -§0ite officers, i.e., Chief
Executive Officer, Chief Finance Officer, Chief Audit Executive, Chief Risk
Officer, Chief Compliance Officer), Treasurer, C@fgo Secretary and
Assistant Corporate Secretary, shall report their trades to the Office of the
Compliance Officewithin three (3) business daysom dealing with such
securities. All other officers and employees shall likewise report to the
Office of tre Compliance Officer within ten (10) days from the end of each
quarter their trades with BPI securities during such quarter. In compliance
gAGK GKS {9/ Q& RANBOGAGSE GKS .IFyl |
management to file within three (3) busineslays the required SEC Form
23A and B to the SEE®.

Violation of the policy shall be subject to disciplinary action as may be
determined by management or the Board of Directors, without prejudice to
any civil or criminal proceedings which BPI or the regutamay file for
violation of existing laws. Under the law, insider trading may be subject to
penalty for damages or fine and/or imprisonment

4. Whistleblower Policy

The2 KAadf Soft26SNI t NPAINIY A& GKS . lFylQ
detecting fraud ormisconduct, and enabling fast and coordinated incident
responses and avenues for establishing cause, remedial actions, and damage
control procedures?®

Under the Policy, it is the responsibility of all personnel, including the Board,
Officers and employee$p comply with the rules and regulations of tiBank
and to report violations or suspected violations in accordance with the
Whistleblower Policy. Anpersonwho knowingly aids, abets, or conceals or
otherwise deliberately permits the commission of amggular or fraudulent
act directed against th&ankshall be considered as guilty as the principal
perpetrators of the fraud or irregularity. Hence, all personnel, including the
Board, Officers and employees, have a duty to cooperate with investigations
initiated under the policy. The policy also presumes that the employees act in
good faith and will not make any false accusations when reporting the

1582016 SEC Code of Corporate Governdoc@ubliclyListed Companie®Recommendatio.2.
1592016 SEC Code of Corporate Governdoc@ubliclyListed Compaies, Recommendatiori5.3.
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wrongdoing done by another employee. An employee who knowingly or
recklessly makes statements or disclosutest are not in good faith shall be
subject to disciplinary action/s, which may include termination.

a. Procedure for Reporting

i. All personnel, including the Board, Officers and employees, as well as
customers, suppliers, and all stakeholders, can report any violation of
policies, procedures and applicable laws and regulations which include,
but are not limited to, the following: Bud, Sexual Harassment, Theft,
Stealing, Conflict of Interest Information Security Violation, Violation of
Bank Policies, Rules and Regulations and any other acts which are
inimical to the interests of th8ank.

ii. The whistleblower may approach any of thdddaving Officers who shall
be the designated contacts for the Bank and the primary reporting line:
1 Head of Human Resources Management Group (HRMG) or
9 Chief Internal Auditor or
1 Chief Risk Officer

iii. Under extraordinary circumstances, the whistleblower camw alsurse
the complaint through other reporting lines (President or Chairman of
the Bank's Audit Committee). The whistleblower may send or
communicate a report, formally or anonymously, through a fexcéace
meeting with the aforementioned primary contaads communicate in
writing, by telephone, in person, or through the external email at
eye_report@bpi.com.plor the internal email at BPI Eye Report Box.

iv. Upon receipt of the whistleblowing report, the Personnel to whom the
report was disclosed shall themmediately initiate the investigation
upon receipt of the report by turning over the details, documents, if any,
of the reported case to the Investigating Unit of the Bank.

v. The investigation of the whistleblowing report shall follow the due
processas dtddzf 6 SR Ay (KS . Fyl1Qa Yl ydzf
in handlingfraud and irregularities.

b. Non-Retaliation:

i. An individual who makes a "protected disclosure” shall not suffer
harassment, retaliation, or adverse employment consequences. Any
person who r¢aliates against any individual who makes a protected
disclosure shall be subject to discipline up to an including termination.

ii. The right of a whistleblower for protection against retaliation does not
include immunity for his/her wrongdoing or participatioin the
reported irregularity and such participation was eventually verified and
proven during the course of the investigation.
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iii. In case the whistleblower believes he has been retaliated against for
whistleblowing, he may seek redress or file a formal clammp to the
HRD Group Head, Chief Internal Auditor, or the Chief Risk Officer.

The first group consists of investors, clients, employees, suppliers, business
partners, competitors, markets and the community at large, while the latter
includes government rad regulatory agencies, negovernment and civil
society groups and industry organizations.

Our engagement with stakeholders takes on various forms and is carried
out through a range of information, communication and consultative activities
and disclosuresWe conduct dialogues about our role in society, products and
services, business performance and other issues.

This active engagement allows us to identify our most significant
stakeholder groups and their specific interests, and determine the most
signifcant issues from the economic, environmental and social sustainability
perspective. It also allows us to become more responsive in addressing a wide
range of concerns, from customer service to financial solutions, shareholder
return, operational strategig, business outlook, regulatory compliance, and
employee compensation.

The outcomes of our stakeholder engagement also influence our risk
management processes, allowing us to address potential risks and align the
management of issues with our business @sses and strategies. It also helps
us improve and innovate our products, services, systems, operational processes
and banking practices.

5. Anti-Bribery and AntiCorruption Policy

The Bank puts the highest premium on sound, responsible and effective
corporate governance and does not tolerate bribery, corruption or improper
acts of any kind in all business dealings. Bribery or corruption does not only
involve monetary consideration. Beby or corruption may also involve favors
or other material gain such as employment, etc. As such, it has enabled and
SljdA LILISR GKS . Fy1Qa 2FFAOSNER FYyR 9YLX
programs and guidance througts Code of Business Conduct and Etlaind
Standards on Conflict of Interetst combat risks in corruption and bribery

D. Dissemination of the Code

The Code of Business Conduct and Ethics together with related policamflict
of-interest, insider tradingwhistleblowers and other guidelines are embodied in this
/| 2NL1I2 NI GS D2@SNYyIFyOS alydzZadt |yR AyOf dzRSR |
Operating Manual and Personnel Policy Manual, each of whighbisshed and available
FT2N) OASG Ay A 2 yeldattodc datdbgseserdily Acyessiik figr §uidanaad
consultationof Bank employees. Aside from availability in these databases, Bank policies
are regularly announced via internal ermfatility to ensure constant topf-mind
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awareness of the need toomply with these policiesThe Code is also posted on the
company website of the Bank atwvw.bpi.comph.t®

E. Compliance withthe Code

In order to ensure compliance, all employees;liling the senior officers and
directors,will acknowledge on an annual basis, throtigé Statement of Affirmation, that
they have read and understood the CodeBafsinessConductand Ethics as well dke

Iy Meénaial of Corporate Governancand will fully comply and adhere to the
principles, standards and policies theréfa.

All directors, officers and employees of tlBankare given proper instruction on
their respective duties as mandated the Caoporate Governance Manuand internal
mechanisms ari place to ensursuchcompliancewiththe. | y1 Q& L2t AddA Sa 2y
interest, insider trading, whistleblowers and other guidelines embodied igrtnualas
wellas guidelined y GKS . I y1Qa alylr3aSYSyid FyR hLISNI
Manual. Such internal mechanisms are discussed in the following section.

V. COMPLIANCE SYSTERAMD INTERNAL CONTROL

The Compliance System of BPI is basically diemed system. The primary level
is achieved through sefegulation within each work unit, department, division, group by
consciously abiding by provisions of this Manual, adhering to stated company gaddicce
G2 .tLQa O2RS 2F O2yRdz0G @

The secondary level is conducted through the audit function which is performed by
both the Internal Audit Division and the Compliance Office as well as the external auditors
appointed by the Board. The compliance revigmwnternal auditors and external auditors,
in turn, are reviewed and evaluated by the Audit Committee of the Board of Directors.

A. Gompliance Office

¢CKS . Fy1Qa /2YLXALFIYOS hF¥FFAOS Aa OKF NHSF
integrity, ethical business prOG A OS> | yR FFANJI RSFfAYy3ad LG A&
Audit Committee. Beyond the regulations that immediately impact operations, in
particular, those of the Bangko Sentral, Securities and Exchange Commission, and the
Philippine Deposit Insureee Corporation, the Compliance Office also places great
SYLKIaAra 2y @GFfdAy3d GKS . Fy1Qa NBLWzil GAz2zy |
shareholders, clients, employees, partners, and members of the financial and local
communities.

The Complias h FFAOS 20SNBSSAa (GKS AYLIWFSY Il (A
compliance programs. The programs take into account the size and complexity of the Bank,
the relevant rules and regulations that affect its operations, and the business risks that

1602016 SEC Code of Corporate Governance, Recommendation 7.1
181 BSP Circular No. 90Guidelines on Operational Risk Managem@&gtion 3. Duties and Responsibilities
of the Board of Directors, (5), p.4.; 2016 SEC Co@egforate Governance, Recommendation 7.2.
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may arisedue to norrcompliance. By using regulatory and se$tessment compliance
matrices, compliance measures are formulated to mitigate identified business risks and
tested to ensure effectiveness.

B. Internal Audit

The Board of Directors is responsible for foaéley 3 G KS . Fy1Qa Ayl
culture that promotes integrity, morality and competence throughout the organization.
The Board has the primary responsibility to review and approve systems and processes
proposed by Management to identify, monitor, and ntl major operating risks
impacting the businesslwo boardlevel committees form part of this internal control
system: the Risk Management Committee and the Audit Commiftee.

Management is responsible for implementing strategies and policies approved by
the Board and establishing an effective system of internal control.

Internal AudithA & 'y Ay GSANFEt LI NI 27F GKSssistss y1 Q4
the Audit Committee in the discharge of its oversight responsibilities by providing an
independent 6 a2yl 0f S FaadaNIyOoS d(dKFdG GKS . lylQa
controls, and corporate governance processes are adequate and effective, as well as
ensuring that operating and business units adhere to internal processes and procedures
and to reguléory and legal requirement¥3

The role/responsibility and scope ofternal audit work are defined in the Internal
Audit Charter, which is reviewed annually and approved by the Audit Commititeenal
Audit conducts an annual planning, review of uskverse, and risk assessment to come
up with the annual work plan to be presented to the Audit Committee for its approval.
Status/Progress of this work plan is also regularly presented to the Audit Committee for
monitoring 164

For each audit engagemeiaittivity, findings/issues are documented thru the Audit
Operative Reports (AOR) that are being discussed and provided to the respective Unit
Heads/Process Owners for their response and to indicate actions to be taken, including the
timeline. Thiswouldb&é KS o6l aiAa FT2NJ 4GKS O2yRdzO0 2F |y
and basis for the preparation of the Audit Executive Report that would be submitted and
presented to the Audit Committee.

At the end of the year, an annual Internal Audit report, which corgahe overall
assessment on the internal control system of the Bank, is also being prepared and
submitted to the Audit Committee.

1622016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendation 20 and
12.1.
1632016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendatiod2.1 and
12.2.
1642016 SECade of Corporate Governander PubliclyListed CompaniefiRecommendation 20.
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C. External Audit

The Audit Committee, shall recommerfdr approval othe Board of Directors and
which shall be ratified by thetockholdersa duly accredited external auditor who shall
undertake an independent audit and shall provide an objective assurance on the way in
which the financial statements shall have been prepaned presented.%®

1. The External Auditor shall

a. Perform fair audits independently from BPI, its management and
controlling shareholders, so that shareholders and other users may
maintain confidence in BPI's accounting information;

b. Check whether any faconflicts with the audit results in the information
disclosed regularly with the audited financial statements, and demand
correction, if necessary;

c. Attend the annual stockholders meeting and answer any questions on audit
reports and on themselves, their woand their remuneration;

d. Perform such other functions as may be approved by the Board in its
engagement of the auditor, provided, however, that randit work shall
not be in conflict with the functions of the auditor as external auditor.

2. The External Aditor shall be rotated every five (5) years or earlier, or the
handling partner shall be changed

3. The reasons for resignation, dismissal or cessation from service and date
thereof of an external auditor shall be reported in BPI's annual and current
reports. Said report shall include a discussion of any disagreement with said
former external auditor on any matter of accounting principles or practices,
financial statement disclosure or auditing scopepovocedure, which if not
resolved to the satisfaction dhe former auditor, would have caused making
reference to the subject matter of disagreement in connection with its reports.

4. If an external auditor believes that the statements made in an annual report,
information statement or proxy statement filed during his engagement
incorrect or incomplete, he shall also present his views in said reports.

V. RISK MANAGEMENT FUNCTION

The Bankespouses a comprehensive risk ragement and capital management
framework, which integrates the management of all its financial and-firancial risk
SELJR adzNBaod CKS FTNIYSE2N] O2yF2N¥a y20 2yt
also B® directives in promoting an effective Intemh Capital Adequacy Assessment
Process (ICAAP) and other risk management procassesisure that the Bank has
adequate liquidity and capital to mitigate risks.

1652016 SEC Code of Corporate Governdoc@ubliclyListed CompaniesRecommendation 9.1.
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A. Risk ManagemenOffice

t LQa wAiail al(RMOIHead&dyby thehChigt RigkSOfficeakes the
leadin the formulation of risk management policies and methodologies in alignment with
the overall strategy of the Bank, ensuring that risks are prudently and rationally
dzy RSNIF 1Sy FYyR gAGKAY (GKS . Iy Qudidehliacd | LILIS |
to maximize returns on capital. The RMiso facilitate risk management learning
programs and promote best practices on an enterpsisde basis.

B. Enterprise Risk Management

tLQad . 2FNR 2F 5ANBOG2NEBE TFdAughisREk A (&
Management CommitteeThe Risk Management Committee convenes regularly every
month to monitor the BPI Group's capital and management of risk exposures in credit,
market, operational and IT, reputational, strategic and other risk at&as.

At maragement level, risk management is carried out by the RMQtadédicated
team of skilled risk managers and senior officers who have extensive prior operational
SELINASYOS 62Nl Ay 6AGKAY GKS . Fyled ¢KS . |
indicaors and report exposures against carefidistablished credit, market, and
operational and IT risk metrics and limits approved by tlskRanagementCommittee.
CAylLfttes AYRSLISYRSyili NB@GASga | NS NBIdzZ | NI &
regulatory examiners, and external auditors to ensure that risk controls and mitigants are
in place and functioning effectively as intendéd.

VI. CA(MMUNICATION AND INFORMATION

A.al yIF3SYSyiQa wSalLRyaArAoAftAGASa FT2NJ Ly T 2N

1. Management is primarily responsible to tBeard for financial reporting and
control, and to the extent, shall:

a. Present a balanced and understandable assessment of the BPI's position
and prospects. This extends to interim and other pseasitive public
reports and reports to regulators as well tasinformation required to be
presented by statutory requirements.

b. Explain their responsibility for preparing the accounts, for which there
should be a statement by the auditors about their reporting responsibilities.

c. Report that the business is a goiogncern, with supporting assumptions
or qualifications, if necessary.

1662016 SEC Code of Corporate Governdoc®ubliclyListed companiesRecommendatio2.11, 12.1 and
12.4.
1672016 SEC Code of Corporate Governdoc@ubliclyListed companigsRecommendationi2.5.
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d. Maintain a sound system of internal control @asure integrity of financial
reports and to safeguard the interest of stockholders and other
stakeholders.

e. Based on the approved augitans, scope and frequency of audits, ensure
that internal audit examinations cover, at least, the evaluation of adequacy
and effectiveness of controls encompassing the organization's governance,
operations, information systems, to include reliability amdegrity of
financial and operational information, effectiveness and efficiency of
operations, safeguarding of assetsnda compliance with laws, rules,
regulations, and contracts.

f. Require the Chief Audit Executive to render to the Audit committee an
annual report on the internal audit division's activity, purpose, authority,
responsibility and performance relative to the audit plans and strategies
approved by the audit Committee of the Board.

g. Such annual report should include significant risk exposurescantrol
issues, corporate governance issues, and other matters needed or
requested by the Board and senior management.

h. Management shall be primarily responsible for the adequate flow of
information to the Board. This information may include the backgcban
explanatory information relating to matters to be brought before the Board,
copies of disclosure statements and documents, budgets, forecasts and
monthly internal financial statements. Any variance between projections
and actual results should also desclosed and explained by Management
to the Board.

B. The Investor Relations Function

Being a publicly listed company, the Bank is regulated both by the SEC and PSE. As
such, corporate actions are required to be disclosed to these two (2) regulatory bodies
Corporate actions are approved by the Board of Directors and/or Executive Committee.
Any corporate action is disclosed by the Bank's Corporate Secretary or through an Investor
Relations Unit in accordance with the minutes of the meeting of the BoaitedExecutive
Committee’6®

l'a F t[/ X GKS . Iyl Ydzad faz2 Yrylr3asS Ada
the market with the proper management of its disclosure policy, relationships with the
regulator, analysts, media and investors as well agtitdic company image.

1. InvestorRelatiors Unit
CKS . lyl1Qa Ly@SaskeAWihwSt I iA2ya oLwO Aa

1682016 SEC Code of Corporate Governdoc®ubliclyListed Companie®Recommendation 13.and
14.3
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a. Creation and implementation of an investor relations program that reaches
out to all shareholders and fully infosthem of corporate activities;

b. Formulation of a clear policy on communicating or relating relevant
information to BPI stockholdersgting agencies and to the broader investor
community accurately, effectively and sufficiently;

c. Alternatively, preparation of disclosure documents to the Philippine
Securities and Exchange Commission (SEC) and the Philippine Stock
Exchange (PSE); and

d. Arranging meetings, briefings, and conferences for investors, rating
agencies, analysts and members of the mediais includes involvement
and attendanceby the IR Offier at the Annual Stockholders MeetiAgf

2. Investor Relations Policies

a. As a matter of principle, IR observes timely reporting of corporate actions
and financial performance in compliance with SEC and PSE rules;

b. IR also ensures the quarterly update of thvestor relations database
relative to details of financial performance necessary for properly
communicating the results of operations;

c. IR must be updated and have current knowledge of the external
environment impacting the Bank's performance, such asett@nomy, the
banking industry, regulations from the SEC/PSE, BSP, BIR and new laws; and

d. The Bank, through IR, subscribes to a policy of full disclosure that is uniform,
standard and carries with it the rule of fairness and transparency.

3. Modes of Communidanl’©

a. Disclosures to the SEC/PSE which are posted in the PSE website and the BPI
website (vww.bpi.com.pl)

b. Emails to analysts of securities houses and fund managers (who requested
to be included in the mailing list) otne disclosures and some financial
information;

c. ' yIf&ailaQ neoNhmsekingyvatianaystd, existing and potential
investors in the BPI office;

d. Non-deal roadshows arranged by securities houses {@mene meetings
in the office of theinvestors);

e. Attendance to securities houses sponsored conferences in the Philippines
and abroad (on@ne meetings, small group meetings, workshops);

f. Presentation in theannualstockholders' meeting

169 |pid.
1702016 SEC Code of Corporate Governance for Pubistd Companies, Recommendatitil.
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Quarterly financiastatements are presented to the Audit Committee and/or Board
of Directors before disclosure to the SEC and PSE. Press releases relative to the financial
performance are preleared with the President.

g. Media briefings opress releases

C. Reports and Disclosures

The Board shall commit at dilnes to fully disclose all material information about
the company for the benefit of the stockholder and other stakeholdéts.

All material information that could potentially affect share price shall be publicly
disclosed. Such information shall inclusl@ not be limited to:earnings results, matelly
significant acquisitioror disposal of assets, board changes, related party transactions
which are not in the ordinary course of business, shareholding of directors and major
changes to ownershiplrhis mayalso include material and reportable ndimancial and
sustainability information. All such disclosures shall be submitted to Philippine Stock
Exchange and Securities and Exchange Commission following their respective guwdelines
properly disclosed inugh report(s) as may be required by regulatdesthe interest of all
stockholders and other stakeholdeY%.

The Board shall therefore commit at all times to full disclosure of material
information dealings. It shall cause the filing of all required mftion through the
appropriate Exchange mechanisms for listed companies and submissions to the
Commission for the interest of its stockholders and other stakeholdEns.Bank also
maintainsa companywebsitein accordancevith the SE@ LINS & ©rhjaifat 8 éhsurea
comprehensivecostefficient, transparentand timely mannerof disseminatingeelevant
informationto the publicl’3

D. Data Privacy and Protection

Republic Act No. 10173, known as the Data Privacy Act of 2012, requires
government and private sect@ntities to apply the principles of Transparency, Legitimate
Purpose and Proportionality in their processing of personal data so that the data is only
used in relevant and specifically stated ways, is not stored for longer than necessary, is
kept safe andsecure, is used only within the confines of the law and is stored following
LIS2 LX SQ&a RI (I CybésRalrby@nddiaayprivil ah&piofedion have, today,
become corporate governance and risk management concerns

The Bank and isommitted toLINR 1 SOGAY 3 yR NBaLISOGAy3a
rights to control information about themselves and to decide how and to what extent such
information is shared with others.

1. Data Privacy Policy

1712016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendation 8.1.
1722016 SEC Code of Corporate Governdoc@ubliclyListed Companie®Recommendation 8.and 10.1
1732016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefiRecommendatior1.1.
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BPI hasa strong Data Privacy Policy in place, which dessribewhom the
policy applies to, what personal dathe Bankcollects and how such data is
collected, howthe Bankmay use personal data for core business and marketing
purposes, hovithe Bankmay disclose and share such personal data, how such
personal da& is stored and retained, and how such data can be accessed or
corrected. The Data Privacy Policy is posted on the company website and
complies with the requirements of the Data Privacy Act and the National
Privacy Commission.

2. Governance for Privacy, Catentiality, Security and Compliance

. t D&aPrivacy Policy is supported by a comprehensive Data Privacy Program
utilizing a combination of policies, organizational structure, access controls and
technologies designed for risk reduction.

The Bank haa Data Privacy Office, headed by a Boampointed Data Privacy
Officer (DPO), a lead senior management officer. The key focus of the DPO is to
oversee data privacy compliance and manage data protection risks for the
organization consistent with the Data Racy Act rules and regulations,
issuances by the National Privacy Commission and other applicable laws.
Management has also appointed Compliance Officers for Privacy (COP) for
major business units of the Bank.

Security of personal data is critical to the Data Privacy Prograea Bank has

in place safeguards that help ensure that personal data storedB®its secure

and protected in accordance wiiks Data Privacy Policirhe Bankmaintains
strict security tandards and procedures with a view to preventing
unauthorized access to personal data by anyone, includgnstaff. BPluses
leading technologies such as (but not limited to) data encryption, firewalls and
server authentication to protect the securityf goersonal data. All BPI
employees are required to observe our privacy standards and are audited for
compliance.

Ultimately,the Board of Directors is responsible for ensuring that data privacy

is a fundamental element in the ovall corporate governanceesponsible for
2PSNESSAY3I AYLESYSyidlFdAz2zy 2F GKS . Iyl Q
for data privacy. At the Board level, apart from oversight through its Risk
Management and Audit Committees, directors focus on key issues of cyber
security R RFGF LINAGIFO& |4 02FNR YSSGAy3a
compliance and managerial oversight as well as to mitigate risk.

VII.STOCKHOLDER'S RIGHT AND PROTECTION OF MINORITY STOCKHOLDERS INTERES

A {KINBSK2f RSNAQ wA3IKila
The Board shall be committed tosjeect the following rights of stockholdeté!

1742016 SEC Code of Corporate Governance, Recommendatigrals®. tlisclosed on company website
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1. Voting Rights

Shareholders shall have the right to elect, remove and replace directors and
vote on certain corporate acts in accordance with the Corporation Code.

Cumulative voting shall be used in the election of directors. Directors may be
removed with or without cause, but directors shall not be removed without
cause if it will deny minority shareholders representation in the Board. Removal
of directors requiresn affirmative vote of twethirds (2/3) of the outstanding
capital of the BPI.

2. Preemptive Rights

All stockholders shall have pesnptive rights, urdss there is a specific denial

of this right in the Articles of Incorporation or an amendment therefbey

shall have the right to subscribe to the capital stock of the BPI. The Articles of
Incorporation shall lay down the specific rights and powers of shareholders with
respect to the particular shares they hold, all of which shall be protected by law
so bng as they shall not be in conflict with the Corporation Code.

3. Right of Inspection

Shareholders shall be allowed to inspect corporate books and records including
minutes of Board meetings and stock registries in accordance thigh
Corporation Code andhall be provided with an annual report, including
financial statements.

4. Right to Information

Upon request and for a legitimate purpose a shareholder shall be provided with
periodic reports which disclose personal and professional information about
the directors and officers and certain other matters such as their holdings of
the BPI's shares, dealings with the BPI, relationships among directors and key
officers, and the aggregate compensation of directors and officersNbiiee

of Annual or Special Stkholders Meetinghformation Statement/Proxy
Statements where these are stated must be distribug@dmptly and in a
timely mannerto the shareholders before annual general meetings and in the
Registration Statement and Prospectus in case of registratdbreghare for
public offering with the CommissionThe Notice of Annual or Special
Stockholders Meetinghformation Statement/Proxy Statemenshall also be
L2aidSR 2y GKS O2YLJlye gSoaAidsS | H LI NI

1752016 SEC Code of Corporate GoveredocPubliclyListed CompaniefRecommendation3.2, 13.3,
13.5
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The minority shareholers shall be granted the right to propose the holding of
a meeting, and the right to propose items in the agenda of the meeting,
provided the items are for legitimate business purposes.

In accordance with existing law and jurisprudence, minority shadguslishall
have access to any and all information relating to matters for which the
management is accountable for and to those relating to matters for which the
management shall include such information and, if not included, then the
minority shareholdershall be allowed to propose to include such matters in
the agenda of stockholders' meeting provided always that this right of access is
conditioned upon the requesting shareholder's having a legitimate purpose for
such access.

5. Right to Dividends

Stockholders have the right to receive dividends subject to the discretion of the
Board. However, the Commission may direct BPI to declare dividends when its
retained earnings is in excess of 100% of its jpaidapital stock, except: a)
when justified bydefinite corporate expansion projects or programs approved
by the Board or b) when the BPI is prohibited under any loan agreement with
any financial institution or creditor, whether local or foreign, from declaring
dividends without its consent, and suclonsent has not been secured; or c)
when it can be clearly shown that such retention is necessary under special
circumstances obtaining in the BPI, such as when there is a need for a special
reserve for probable contingencies.

6. Appraisal Right

In accordane with the Corporation Code, stockholders may exercise appraisal
rights under the following circumstances:

a. In case any amendment to the articles of incorporation has the effect of
changing or restricting the rights of any stockholders or class of shares, o
of authorizing preferences in any respect superior to those of outstanding
shares of any class, or of extending or shortening the term of corporate
existence;

b. In case of sale, lease, exchange, transfer, mortgage, pledge or other
disposition of all osubstantially all of the corporate property and assets as
provided in the Corporation Code; and

c. In case of merger or consolidation.
B. Duty of Directors b Promote Stockholders Rights

It shall be the duty of the directors to promote stockholder rights, remo
impediments to the exercise of stockholders' rights and provide effective redress for
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GA2FfFGA2Yy 2F OGKSANI NAIKGad ¢KSe akKlfif Syoz2
and the solution of collective action problems through appropriate mechasig hey shall

be instrumental in removing excessive costs and other administrative or practical
impediments to stockholders participating in meetings and/or voting in person. The
directors shall pave the way for the electronic filing and distribution totkholder
information necessary to make informed decisions subject to legal constfdints

C. Alternative Dispute Mechanisrt’

It is the policy of the Bank to resolve disputes or differences with stockholders,
regulatory authorities and other third parties, ahd when such disputes or differences
arise, through mutual consultation or negotiation, mediation or arbitratidh.the
agreement between the Bank and third parties has an arbitration clause, arbitration is the
ADR system being adopted. If none, the Batiates conciliationearnest effort to arrive
at amicable settlement. If everything fails, and the dispute progresses into court litigation,
the Bank strictly adheres to and complies with  Supreme Court A.M. NB649CPHILJA
dated January 11, 2@1[Consolidated and Revised Guidelines to Implement the Expanded
Coverage of CowAnnexed Mediation (CAM) and Judicial Dispute Resolution (JDR)].
Relative to regulatory authorities, the Bank adopts and complies with the alternative
modes of dispute resotion they are using or promoting such as, but not limited to,
mediation, conciliation and arbitration, in compliance with Republic Act No. 9285
(Alternative Dispute Resolution Act of 2004).

VIIl. STAKEHOLDER ENGAGEMENT

It is the policy of the Bank tdevelopand sustairrelationships withall stakeholders
Our stakeholders may be grouped into two: those who are directly affected by our business
operations and outcomes, and those who guide and influence us in carrying out our
business. The first group consisfisinvestors, clients, employeeseditors,suppliers and
the community at large; the latter includes government and regulatory agencies, non
government and civil society groups and industry organizations.

Our engagement with stakeholders takes on vasifmrms and is carried out through
a range of information, communication and consultative activities and disclosures. We
conduct dialogues about our role in society, products and services, business performance
and other issuesThis active engagement allsws to identify our most significant
stakeholder groups and their specific interests, and determine the most significant issues
from the economic, environmental and social sustainability perspective.

Stakeholder engagementso allows BPIto become moreaesponsive in addressing a
wide range of concerns, from customer service to financial solutions, shareholder return,

1762016 SEC Code of Corporate Governdoc®ubliclyListed CompaniefRecommendation 13, 13.3,
and 13.4.
1772016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefiRecommendadn 134.

St L/ 2NLENFGS D2 g9RF8Y OS aly
Property of the BANK OF THE PHILIPPENBENDS
This document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthétterials be discloseidh any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice



BPI

operational strategies, business outlook, regulatory compliance, and employee
compensation. The outcomes of our stakeholder engagement uefice our risk
management processes, allowing us to address potential risks and align the management
of issues with our business processes and strate@es. stakeholder engagement also
helps us improve and innovate our products, services, systems, opeabprocesses and
practices.

A. Clients

TheBank's Credo holds that BPI's first responsibility is to our clients. If we understand
and address clients' financial needs, we will be trusted with their most important
financial transactions, and we will buildsting relationships. We do well when our
clients do well. We continue to focus on how we respond more effectively to the
customers' financial needs. We strive to deepen our understanding of customer
expectations to allow us to improve the way we do busse

B. Employees

The Bank strives to be an employer of choice among Philippine financial institutions.
With strengths in three main employee engagement driverareer development and
opportunities, goal clarity, and leadershigve endeavor tointroducemore initiatives

to boost competency development among our officers and staff, accelerate
promotions, and identif the right metrics to better align human resource measures
with corporate strategy. Moreover, weork to provide a safe, secure and conducive
working environment for our employees, to continually safeguard their rights and
provide equal opportunity for everyone to realize their fullest potential and make them
agents of uplifting change for their communities.

C. Stockholders

We treat capital as a nsb valuable asset, and seek to generate superior returns for our
stockholders, while being prudent in rigkking, spending and investment. Therik
treats all its stockholders equally, whether they have majority or minority inteapdt

is committed to respect the rights of stockholders

D. Investors

As with our stockholders, we treat our investors as strategic partners for growth, and
we are accountable to them for our loigrm, engaged capital. We put a premium on
ensuring prompt, timely and fudlisclosure to our investors, especially given the rapid
evolution of the banking industry and the shifting structure of the financial markets.

E. Creditors

We respect the rights of oureditors¢ who may beany individual or entity with a valid
claim againsthe Bank and include ourdepositors- and endeavor to effectively and
efficiently fulfill our role and responsiliies to them. In protecting therights of our
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creditorsand performing ourduties as an ssuer,we aim toalsostrike a balanceo
managethe diverging interests of shareholders and creditargl minimize the costs
of equity and debt.

F. Regulators

Part of reponsible stewardship and valtdriven management and control of the Bank

is toensure that our banking practicase not only reflectivef the integrity and ethics

GKFG RSTAYSa GUKS . lyl1Qa RSOAaasgbnsidtent Ay 33
with statutory laws, rules and regulations of our esteemed regulatory bodibs

Board of Directors and Managemerkesign Bank policies, pr@aesses and work
environment for accountability to. t Ls@adieholders regulators and all other
stakeholders, knowing that this is a crucial and key driver of high performance.

G. Suppliers

In ensuring a global supply chain for its business of bankingahk operates with
a focus on two areas:

Sustainability At all times, our goal is to work collaboratively with our supply chain
partners on sustainability. Our supply chain must not only be sustainable; it must also
work towards improving the lives of wkers, their communities and the environment.

It is essential that our suppliers promote fair and sustainable development and comply
with national laws and internationally recognized standards and conventions for
ethical, environmental and social conditions

Governance From a governance standpoint, the commercial transactions with our
suppliers should be economically beneficial to all parties involved and relationships
should be based on the principle of fair and honest dealings, and be in compliance with
internal policies that are in place to stop fraud, money laundering, bribery and
corruption as well as be in adherence with local or international laws and regulations.

BPI has an established Supplier Accreditation anéh@igeditation Policy that covers

all processes involved in the contracting of suppliers, service providers, and business
partners, and all personnel involved in the administration and execution of these
processes. The policy focuses on giving equal opportunities for qualified suppliers and
contractors. BPI operates on the principle of transparency with suppliers and works
collectively with suppliers to ensure their adherence to the policy.

H. Communities

We undertake initiatives that help improve the lives of people in the communities
where we are, by embedding corporate social responsibility in our business and
encouraging employee volunteerism. We also carry out CSR initiatives through the BPI
Foundation, the Bank's social development arm, promoting not only financial
empowerment, but also adcation, entrepreneurship and care for the environment.
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IX. SUSTAINABILITY

More than just attaining financial returns, BPI strives to achieve sustainability by
creating shared value for its clients, shareholders, and society as a Win@eoncept of
sustainable value underpins all of doankingactivities. By taking action to address our
impacts today, we help our business thrive in the futufiéhe Bank innovates for
operational efficiency, to empower our people and society, to useusses efficiently,
and to continue to build stakeholder trust focused on three main areas:

1 Financial wellnesg We help individuals, communities and businesses grow their
funds and build their wealth by facilitating financial wellness opportunities, gean
of innovative programs and more accessible investment options.

1 Financial inclusiorg We continually strive to widen our reach by developing
products and services that address the needs and preferences of clients coming
from low-income and underserved gments. We adhere to the ideals that true
prosperity can only be achieved when everyone is involved.

1 Sustainable development investmentsWe promote investments in industries
that strengthen urban and countryside development. Advocating and advancing
shaed value financing, we also stimulate business innovation through cleaner, low
carbon, and resource efficient technologies.

BPlalso worksowardsl G G F Ay YSy 4 27T BustSinable/DeelSptend | G A 2y
Goals (SDGby promoting bans, capital raising, leasing arrangements, technical support,
client educatiorandinvestments in businesses, industries, and projects that contribute to
this.

EnvironmentFriendly Value ChainBPI also recognizes its role as a responsible
financial insitution, both as a resource user and generator of waste. In our business
operations, we reduce our negative impact to the environment through responsible
environmental leadership across the organization, making us moreeffesitive and
helping improve oumargins.

CKS . lFyl1Qa LRftAOE 2y SYGANRYYSyYyGlf NBaLRyaaA
standards and practices to make the workplace not just a conducive environment for work,

but also a place that works better for the environment. We hpuéin place a system of

tracking the environmental impact of our places of business. We also encourage our
clients, suppliers and partners to reduce their environmental footprint.

X.  IMPLEMENTATION OF CORPORATE GOVERNANCE MANUAL
A. Adoption and Effectivity

This Manual was originally adopted by the Executive Committee of BPI on August
28, 2002 upon authority granted by the Board of Directors and took effect on January 01,
2003.
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B. Communication of this Manual

This Manual shall be submitted to and made availafiethe Securities and
Exchange Commission. It shall also be available for inspection by any stockholder of the
BPI at its principal office during reasonable hours on a businessTdayManual shall,
likewise, be posted on the company websité.

C. Integrated Annual Corporate Governance Report

In accordance with SEC Memo N6, Series of 204, startingMay 30, 208 and
every year thereaftethat the company remains listed on the Philippine Stock Exchange
the Bank is required to submit to the SEC three (3)iepf the fully accomplished
IntegratedAnnual Corporate Governance Rep®ACGR) in the standard format provided
for by the SEC.

The newJACGR is the result of harmonization efforts of the SEC and the PSE,
which combines the corporate governance discire requirements previously submitted
by covered/publichlisted companies through the: 1) SEC Annual Corporate Governance
Report, and; 2) PSE Corporate Governance Guidelines Disclosure Survey

It shall be the responsibility of théorporate Governancedpartment,Compliance
Office of the Bank to ensure preparation and submission of said report and updates, in
coordination with the various units of the Barnkhel-ACGR is posted and continuously
updated onour company websité’®

D. ASEANDrporate GovernanceScorecarqACGS)

Under the ASEAN Capital Market Forum, of which the SEC is a regular member, six
ASEAN economies have adopted an ASEAN Corporate Governance Scorecard to rate
compliance with existing corporate governance rules, regulations, and best gadic
ASEAN publicly listed companies. This initiative is in conjunction with thecioneection
between the different participating ASEAN stock exchanges and towards promoting the
ASEAN brand to the international investment community.

As a publicly listd company, thereforethe Bank, through its Compliance Office,
shall also ensure valid participation in such corporate governance initiativedain
provisions in the Manual are guided by best practices recommended under the ACGS.

E. Penalties for NorRConpliance with this Manual

The Bank shall establish an evaluation system to determine and measure
compliance with this Manual. Violation thereof or nroompliance shall be subject to
penalty as maybe determined by the Board of Directors ranging from repdnto
removal from office.

1782016 SEC Code of Corporate Governdoc@ubliclyListed CompaniefRecommendatio.?.
1792016 SEC Code of Corporate Governdoc@ubliclyListed CompaniesRecommendatio.1.

St L/ 2NLENFGS D2 g9RF8Y OS aly
Property of the BANK OF THE PHILIPPENBENDS
This document and the information herein is proprietary and for internal oéhe Bank of the Philippine Islandso part ofthis documentshould be
reproduced, published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopgimgent conversiomecording or
otherwise, or stated in any information storage or retrieval system of any nature nor shoelthétterials be discloseidh any mannetto third parties
without prior express writterauthorization ofthe Bank of the Philippine Islands, Compliance Qffice



BPI

Pursuant to the requirement of the Securities and Exchange Commissioabisded
Manual on Corporate Governance is signedehalf of the registrant by the undersigned,

thereunto duly authorized.

SIGNATURES

JAIMEAUGUSTO ZOBEL DE AYALA
Chairman

NORAVIR A. GEALOGO
Chief Compliance Officer
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