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SECURITIES AND EXCHANGE COMMISSION

SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE AND SRC RULE
17.2(c) THEREUNDER

. 14 September 2023

Date of Report (Date of earliest event reported)

. PW-121

SEC |dentification Number

000-438-366-000
BIR Tax ldentification No.

BANK OF THE PHILIPPINE ISLANDS
Exact name of registrant as specified in its charter

MANILA, PHILIPPINES
Province, country or other jurisdiction of Incorporation

Industry Classification Code (SEC Use Only)

22/F - 28/F Ayala Triangle Gardens Tower 2, Paseo De Roxas Cor. Makati Ave., Bel-
Air, Makati City (current business address)
Address of principal office

1226
Postal Code

(632) 8663-6525 (CorpSec Off)/ (632) 8663-6733 (IR)
Issuer’s telephone number, including area code

N/A
Former name or former address, if changed since last report




10. Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8

of the RSA
Title of Each Class Number of Shares of Common Stock Outstanding
& Amount of Debt Outstanding
Common 4,945 197,291

11. Indicate the item numbers reported therein:  ltem 9

ltem 9 - Other Events — Please see attached letter.

Pursuant to the requirement of the Securities Regulation Code, the registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

BANK OF THE PHILIPPINE ISLANDS
Registrant

14 September 2023 MARIA LOURiS P. GATMAYTAN
Date Corporate Secretary 4H




BPI

14 September 2023

Securities and Exchange Commission
7907 Makati Avenue, Salcedo Village

Barangay Bel-Air, Makati City 1209

Attention:  Director Vicente Graciano P. Felizmenio, Jr.
Director, Markets & Securities Regulation Department

Director Rachel Esther J. Gumtang-Remalante

Director, Corporate Governance & Finance Department

Philippine Stock Exchange

6/F PSE Tower

5 Avenue corner 28" Street
Bonifacio Global City, Taguig City

Attention: Ms. Alexandra D. Tom Wong
Officer-in-Charge, Disclosure Department

Philippine Dealing and Exchange Corporation
29/F BDO Equitable Tower
8751 Paseo de Roxas, Makati City

Attention: Atty. Marie Rose M. Magallen-Lirio
Head, Issuer Compliance and Disclosure Department

Gentlemen:
Please be advised that Bank of the Philippine Islands (“BPI” or the “Bank”), received on 13 September
2023, the signed decision of the Philippine Competition Commission clearing the proposed merger

between the Bank and Robinsons Bank Corporation.

Thank you.

Very truly yours,

MARIA LOU S P. GATMAYTAN

Corporate Sedretary 4&(
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Ensuring businesses compete and consumers benefit

IN THE MATTER OF THE PROPOSED
MERGER OF BANK OF THE

PHILIPPINE ISLANDS AND MAO Case No. M-2023-001
ROBINSONS BANK CORPORATION
X X

COMMISSION DECISION NO. 02-M-001/2023

This is a review of the proposed merger (“Transaction”) between Bank of the Philippine
Islands (“BP!") and Robinsons Bank Corporation (“Robinsons Bank”), with BPI as the
surviving entity, pursuant to Sections 16" and 172 of Republic Act No. 10667, otherwise
known as the Philippine Compeiition Act ("PCA"). and Section 1, Rule 42 of the Rules
and Regulations to Implement the Provisions of PCA.

Upon careful review of the findings and recommendation of the Mergers and
Acquisitions Office (“MAQO") and the parties’ submissions, the Commission finds that
the Transaction will not likely result in substantial lessening of competition for reasons
discussed below.

The Relevant Market

The MAO Review Team identifies the following relevant markets in assessing the
transaction:*

(a) Deposit Products Offered by Universal and Commercial Banks (“UKBs”);
(b) Deposit Products Offered by Thrift Banks (“TBs”);

1 Section 16. Review of Mergers and Acquisitions. — The Commission shall have the power to review
mergers and acquisitions based on factors deemed relevant by the Commission.

2 Section 17. Compulsory Notification. — Parties to the merger or acquisition agreement referred to in
the preceding section wherein the value of the transaction exceeds one billion pesos
(P1,000,000,000.00) are prohibited from consummating their agreement until thirty (30) days after
providing notification to the Commission in the form and containing the information specified in the
regulations issued by the Commission: Provided, That the Commission shall promulgate other criteria,
such as increased market share in the relevant market in excess of minimum thresholds, that may be
applied specifically to a sector, or across some or all sectors, in determining whether parties to a merger
or acquisition shall notify the Commission under this Chapter. xxx

3 Section 1, Rule 4. Review of mergers and acquisitions. — The Commission, n@b proprio or upon
notification as provided under these Rules, shall have the power to review mergers and acquisitions
having a direct, substantial and reasonably foreseeable effect on trade, industry™or commerce in the
Philippines, based on factors deemed relevant by the Commission. xxx L)

4 As a starting point in identifying candidate relevant markets possibly affected by the Proposed
Transaction, the overlapping lines of business and vertical relationships between the Notifying Groups
were considered. The relevant markets were further determined based on information gathered during
the Review proper conducted by the MAO.
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(c) Loans Offered by UKBs;

(d) Credit Card Issuance;

(e) Trust Management;

(f) Life Insurance Products Offered through Bancassurance Partnerships and
through Standalone Life Insurance Companies;

(g) Merchant Acquiring; and

(h) Commercial Leasing.

As for the relevant geographic market for the identified product markets, the scope of
the assessment is nationwide because consumers can open a deposit account and
transact through traditional bank branches of BPI and Robinsons Bank across the
Philippines.

No Impairment of Competition in
the Relevant Markets of (i) Deposit
Products Offered by UKBs and
TBs; (ii) Loans Offered by UKBs;
(iii) Credit Card Issuance; (iv) Trust
Management; and (v) Merchant
Acquiring Services

Pre-Transaction, BPI is the third largest bank in the country in terms of total assets
and deposits. It has significant shares in the relevant markets of (i) Deposit Products
Offered by UKBs; (ii) Loans Offered by UKBs; (iii) Credit Card Issuance; and (iv) Trust -
Management. Robinsons Bank, in contrast, does not have any significant share in the
identified relevant markets. Post-transaction, BPI, as the surviving entity, will merely
retain its current position as one of the largest players in the identified relevant
markets.

In the market of deposit products offered by TBs, BPI Direct BanKo and Legazpi
Savings Bank (subsidiaries of BPl and Robinsons Bank, respectively) do not have
significant market shares, pre- and post-Transaction. Pre-Transaction, both TBs are
in the top 20 players in the market. Post-Transaction, BPI Direct BanKo will simply
retain its place in the market, with a negligible increase in its market share.

In the market for merchant acquiring services, pre-Transaction, BPl has a minimal
market share, while Robinsons Bank is among the top industry players. Post-
Transaction, BPI's ranking will not even breach the top 5 industry players. The joint
venture of BPI with Global Payments, Inc.® (“Global Payments"), one of the top playéers
in the merchant acquiring services, will not affect BPI's market powe(-.\BPI and Global
Payments are independent entities, and the former has no operatiorial control over the
latter. In the event BPI exercises decisive influence over Global Payments, the
presence of other merchant acquirers and the ease of switching by merchants provide

5 A US-based provider of payment technology services that provides merchant aEquiring and payment
services in the Philippines. It is also one of the top merchant acquirers in the national market.
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significant competitive constraints upon the merged entity, preventing BPI from
increasing its prices or decreasing its quality of service.

Although BPI is one of the largest banks in the country, its post-Transaction market
share is insufficient to substantially lessen market competition. The presence of the
remaining market players, including bigger banks, pose sufficient competitive pressure
on the surviving entity.

It is also observed that bank clients ordinarily maintain accounts and avail of the
services or products of multiple banks simultaneously. With the ease of switching from
one bank to another, customers in these markets are sensitive to changes in the price
and quality of products and services, more so for the markets for Deposit Products
offered by UKBs and TBs, Loan Products, and Trust Management. This behavior by
customers applies significant pressure on the players in the market, including the
merged entity, to maintain competitive pricing and good quality of service.

Competitive Assessment on the
Non-Horizontal Effects of the
Transaction

Post-Transaction, there is no increase in the merged entity’s ability or incentive to
foreclose competitors or customers on (i) Loan Products offered to Corporate Clients;
(i) Bancassurance Products; (iii) Fund Transfer Mechanism to Digital Banks; (iv)
Commercial Leasing Services to Banks; and (v) Merchant Acqumng Services to
Commercial Leasing Tenants.

To determine whether a transaction will increase the ability or incentive of a merged
entity to engage in input and customer foreclosure, it must be established that the
merged firm will occupy a dominant position, post-transaction.

In Loan Products offered to Corporate Clients, BPI's market share, post-Transaction,
is lower than the 50% presumed dominance threshold.® Thus, it will not have enough
market power to foreclose the rivals of its subsidiaries. BPI's competitors’ offer of
alternative or substitute loan services will further deter BPI from engaging in any
foreclosure strategy.

In Bancassurance Products, the merged entity does not hold significant market share.
The bancassurance partnership of BPI,” BPI-AIA Life Assurance Corporation-(“BPI-
AIA™), is among the top 10 largest players in the market, pre-Transaction, and will
remain as such post-Transaction. The bancassurance partnership of 1 Robinsons Barik

"l\
S

6 Section 3, Rule 8, Implementing Rules and Regulations of R.A. No. 10667 (“PCA IRR"). Presumption
of dominance. — There shall be a rebuttable presumption of market dominant position if the market
share of an entity in the relevant market is at least fifty percent (50%) uniess a new market share
threshold is determined by the Commission for that particular sector.

7 Together with AlA Philippines Life and General Insurance Company, Inc.
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with Pru Life UK shall be terminated as a precondition to the Transaction, however,
the merger is still less likely to result in customer foreclosure. Prospective policy
holders of life insurance products through bancassurance could still avail of these
types of products from other banks. Further, the prospective policyholders of Pru Life
UK can still avail of Pru Life UK’s products through other distribution channels such as
direct sales agents, brokers, and other intermediaries.

In Digital Banking Service, BPI is not engaged in digital banking although it offers
online banking,® while Robinsons Bank has 20% ownership ‘interest over GoTyme
Bank Corporation (“GoTyme”").® Post-Transaction, BPI will be able to enter the digital
banking market through GoTyme. Although BPI is one of the major traditional banks,
it will have no incentive to foreclose'® other banks from funding GoTyme accounts
because its client base is not enough to increase the scale of operations of GoTyme.
Further, there are already other fully operational digital banks'! in the country that
could impose competitive constraints upon the merged entity. Moreover, GoTyme has
a relatively small loan portfolio compared to other competing digital banks, as shown
in the table below:

Loan Portfolio of Philippine Digital Banks as of December
2022
Digital Banks Net Loan Portfolio’? (PhP)
Union Digital Bank 5,737,720,808.95"3
Maya Bank, Inc. 2,375,333,189.81"4
GoTyme Bank Corporation 538,792,952.00'°
UnoBank, Inc. 643,141.09'6

Actions by BPI to prohibit or foreclose GoTyme transactions with other banks may
result to significant decrease in customer satisfaction, which will eventually encourage

8 Online banking, as distinguished from digital banking, is only an extension of the services of traditional
banks with brick-and mortar branches. It only enables customers to carry out banking activities on an
internet-enabled device.

9 GoTyme is a digital bank that offers financial products and services that are processed end-to-end
through a digital platform and/or electronic channels with no physical branch/sub-branch.

10 Foreclosure may occur by: (i) BPI not allowing other banks to transfer funds to GoTyme accounts
(total foreclosure); (ii) imposing a maximum amount of funds to be transferred (partial foreclosure); (iii)
or imposing a receiving fee for fund transfers from other banks (raising rivals’ costs).

1 Currently, there are six digital banks in the Philippines, namely: (i) Tonik Digital Bank, Inc.; (n) Maya
Bank, Inc.; (iii) Overseas Filipino Bank; (iv) UNObank, Inc.; (v) UnionDigital Bank, inc.; aﬂd b_r) Tyme
Bank Corporation.

12 Taken from the Published Balance Sheets of the respective Digital Banks, as @\31 December 2 \
downloadable through®
https://www.bsp. gov.ph/SltePagesIStatlstlcszSHnancnalStatements.aspx?Talgﬂ_!=3, last accessed on '
09 March 2023.

13 Id., Published Balance Sheet of Union Digital Bank as of 31 December 2022\’

'4 |d., Published Balance Sheet of Maya Bank., Inc. as of 31 December 2022.

15 |d., Published Balance Sheet of GoTyme Bank Corporation as of 31 December- 2022.

16 /d., Published Balance Sheet of UnoBank, Inc. as of 31 December 2022.
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customers to switch to other digital banks that offer better and more cost-efficient
products and services.

Despite being one of the biggest banks in the country, BPI's share in deposit products
is not sufficient to leverage its market power from traditional banking services to
GoTyme. Post-Transaction, BPI cannot leverage its participation in digital banking to
foreclose other UKBs as there is still strong preference for traditional banking
especially for large transactions. To note, two other digital banks licensed by the BSP
are also subsidiaries of other UKBs.'” These players could provide sufficient
competitive pressure on GoTyme.

In Commercial Leasing, the Ultimate Parent Entities (“‘UPE")'® of the merging parties
own two of the biggest commercial real estate developers in the Philippines. However,
there is existing competitive pressure from other developers who also provide leasing
services to the competitors of the merged entity. In the case of mall developments,
developers often locate near one another, and do not often limit their leased spaces
to any one business, including competitor banks of BPI. Further, in the provision of
commercial leasing to ATMs of competitor banks, foreclosure is less likely because
developers, including the UPE’s of the merging parties, prefer that there be more
ATMs in their malls because the money withdrawn from them would increase the
volume of transactions inside the malls.

In Merchant Acquiring Services to Commercial Leasing Tenants, while the merged
entity has the ability to foreclose other banks, BPl and Robinsons Bank, pre-
Transaction, did not engage in foreclosure against their commercial leasing tenants
that availed of their merchant acquiring services. Further, both parties currently allow
their tenants to avail of the merchant acquiring services of other banks and neither of
the parties impose exclusivity arrangements.

For all the foregoing reasons, the Commission finds that the Transaction is not likely
to result in a substantial lessening of competition.

ACCORDINGLY, the Commission resolves to CLEAR the Transaction between BPI
and Robinsons Bank.

This Decision is rendered solely based on the facts disclosed, circumstances of the
proposed Transaction, and documents submitted by BPI and Robinsons Bank.

9 March 2023.

N
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17 UnionDigital Bank, Inc. is a subsidiary of UnionBank. Overseeas Filipino Ban\cs a wholly-owned and
fully controlled subsidiary of Landbank.
18 Mermac, Inc. and JG Summit Holdings, Inc., for BPl and Robinsons Bank, respegtl\iely

L
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MARAH VICTORIA S. QUEROL
/ Commissioner Corgmissioner

-
L%LIBETMIT- MEDRANO

Commissioner
Copies Furnished:

Bank of the Philippine Islands
Ayala North Exchange Tower 1
Ayala Avenue cor. Salcedo Street
Legaspi Village, Makati City
Metro Manila 1229
emluchangco@bpi.com.ph

Robinsons Bank Corporation

17th Floor, Galleria Corporate Center
EDSA corner Ortigas Avenue
Quezon City
bj.sebastian@jgsummit.ph

Angara Abello Concepcion Regala & Cruz Law
(ACCRALAW) Offices

Counsel for Bank of the Philippine Islands

22nd Floor, ACCRALAW Tower

2nd Avenue corner 30th Street

Crescent Park West, Bonifacio Global City
Taguig City 1635

eolee@accralaw.com
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Tayag & Ngochua

Counsel for Robinsons Bank Corporation
7th Floor Unit B, 8 Rockwell

Hidalgo Drive, Rockwell Center

Makati City 1210
carlos.tayag@tnc-partners.com

Mergers and Acquisitions Office

25th Floor, Vertis North Corporate Center 1
North Avenue, Quezon City
mergers@phcc.gov.ph
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9/14/23, 7:14 PM Mail - Lean P. Batalla - Outlook

BANK OF THE PHILIPPINE ISLANDS_SEC FORM 17-C_14SEPTEMBER2023

BPI Corporate Secretary
Thu 9/14/2023 6:24 PM

To:ICTD Submission <ictdsubmission@sec.gov.ph>
Cc:Emeliana Elisa F. Navarro <efnavarro@bpi.com.ph>;Flordeliza N. David <fndavid@bpi.com.ph>;Lean P. Batalla
<Ipbatalla@bpi.com.ph>

@J 1 attachments (4 MB)
BANK OF THE PHILIPPINE ISLANDS_SEC FORM 17-C_14SEPTEMBER2023.pdf;

Good day!

Please see attached SEC Form 17-C re: Issuance of the signed decision of the Philippine Competition Commission
clearing the proposed BPI & RBC merger.

Kindly acknowledge receipt of this email once received.

Thank you.

Bank of the Philippine Islands (BPI)

Lean P. Batalla

Tel. No. 8663-6521

email add: corporate.secretary@bpi.com.ph
Ipbatalla@bpi.com.ph

This email contains confidential information for the sole use of the intended recipient/s. If you are not

the intended recipient, please contact the sender, delete this email and maintain the confidentiality of
what you may have read.

https://outlook.office.com/mail/inbox/id/AQMKAGUOZjVhNGUSLTIJMZGUINDIwMS 1iMmYzLTIjZDgxMGFjNzNkYgBGAAADYyPNpV1GRC0%2Bf7LtJivs...  1/1



9/14/23, 7:15 PM Mail - Lean P. Batalla - Outlook

Re: BANK OF THE PHILIPPINE ISLANDS_SEC FORM 17-C_14SEPTEMBER2023

ICTD Submission <ictdsubmission+canned.response@sec.gov.ph>
Thu 9/14/2023 6:24 PM
To:Lean P. Batalla <Ipbatalla@bpi.com.ph>

CAUTION: This email originated from outside of the organization. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

Thank you for reaching out to ictdsubmission@sec.gov.ph!

Your submission is subject for Verification and Review of the Quality

of the Attached Document only for Secondary Reports. The Official Copy
of the submitted document/report with Barcode Page (Confirmation
Receipt) will be made available after 7 working days via order through
the SEC Express at https://secexpress.ph/. For further clarifications,
please call (02) 8737-8888.

Please be informed of the reports that shall be filed only through
ictdsubmission@sec.gov.ph.

Pursuant to SEC MC Circular No. 3 s 2021, scanned copies of the

printed reports with wet signature and proper notarization shall be

filed in PORTABLE DOCUMENT FORMAT (pdf) through email at
ictdsubmission@sec.gov.ph such as the following SECONDARY REPORTS:

1.17-A 6. ICA-QR 11. IHAR 16. 39-AR 21. Monthly Reports
2.17-C7.23-A 12. AMLA-CF 17. 36-AR 22. Quarterly Reports
3.17-L 8. 23-B 13. NPM 18. PNFS 23. Letters

4.17-Q 9. GIS-G 14. NPAM 19. MCG 24. OPC (Alternate Nominee)
5. ICASR 10. 52-AR 15.BP-FCLC 20.S10/SEC-NTCE-EXEMPT

Further, effective 01 July 2023, the following reports shall be
submitted through https://efast.sec.gov.ph/user/login.

1. FORM MC 18 7. Completion Report
2. FORM 1 - MC 19 8. Certificate-SEC Form MCG- 2009
3. FORM 2- MC 19 9. Certificate-SEC Form MCG- 2002, 2020 ETC.
4. ACGR 10. Certification of Attendance in Corporate Governance
5.1-ACGR 11. Secretary's Certificate Meeting of Board Directors
(Appointment)
6. MRPT
Please be informed that the submission of the abovementioned eleven
(11) reports through the ictdsubmission@sec.gov.ph shall no longer be
https://outiook.office.com/mail/inbox/id/AQMKAGUOZ)VhNGUSLTIMmZGUINDIWMS 1iMmY zLTIjZDgxMGFjNzNkYgBGAAADYPNpV1GRC0%2Bf7LtJivs...  1/2


https://secexpress.ph/
https://efast.sec.gov.ph/user/login

9/14/23, 7:15 PM Mail - Lean P. Batalla - Outlook

accepted. For further information, please access this link Notice for
guidance on the filing of reports:

Likewise, the following reports shall be filed through the Electronic
Filing and Submission Tool (eFAST) at
https://efast.sec.gov.ph/user/login :

1. AFS 7. IHFS 13. SSF

2. GIS 8. LCFS 14. AFS with Affidavit of No Operation

3. BDFS 9. LCIF 15. AFS with NSPO Form 1,2, and 3

4. FCFS 10. OPC_AO 16. AFS with NSPO Form 1,2,3 and 4,5,6
5. FCIF 11. PHFS 17. FS - Parent

6. GFFS 12. SFFS 18. FS — Consolidated

For the submission and processing of compliance in the filing of
Memorandum Circular No. 28 Series of 2020, please visit this link —
https://apps010.sec.gov.ph/

For your information and guidance.

Thank you.

https://outlook.office.com/mail/inbox/id/AQMKAGUOZjVhNGUSLTIJmZGUINDIwMS 1iMmYzLTIjZDgxMGFjNzNkYgBGAAADYPNpV1GRC0%2Bf7LtJivs...  2/2
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