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1
Statement of Purpose

1.1.	This Code of Conduct (this “Code”) is intended to provide guidance for the officers,
employees, agents, attorneys, vendors, and other independent contractors (“employee”
or “you”) of Compass Bank and its affiliated corporations (collectively, “BBVA Compass,”
the “Company,” “we,” or “our”) so that you may perform your duties in a manner that
will engender the confidence and respect of the community and avoid conduct that is
potentially unlawful, criminal, or inconsistent with Company policies or industry standards.
It is your responsibility to act in a manner that avoids subjecting yourself or the Company to
claims of unlawful or criminal conduct. You should avoid even the appearance of unlawful
or criminal conduct. Accordingly, even though a specific situation may not be covered
expressly by this Code, you are expected to abide by the spirit of this Code and the high
standards it seeks to promote. Any conduct that is prohibited or restricted by this Code
should be considered prohibited or restricted whether engaged in directly or indirectly.
None of the provisions in this Code are intended to interfere with or restrict the rights
afforded to you under applicable federal, state, or local law.
1.2.	Many of the guidelines set forth in this Code are grounded in “common sense.” You should
exercise common sense in applying these guidelines and in making decisions about your
conduct on behalf of the Company. However, your exercise of “common sense” alone might
not be enough to avoid certain types of improper conduct because the business of the
Company is subject to extensive civil and criminal laws, rules, regulations, and guidelines.
In addition to the specific guidelines of this Code, you are expected to be aware of the laws,
rules, regulations, and guidelines that affect the day-to-day performance of your
responsibilities, and the Company is dedicated to the task of keeping employees properly
informed and trained regarding such matters.
1.3.	Also, as a member of the BBVA Group, you must consult and comply with the requirements
of the BBVA Group Code of Conduct. One of the BBVA Group’s principles highlights “ethical
conduct and personal and professional integrity as a way of understanding and conducting
business.” By abiding by the letter and spirit of this Code and the BBVA Group Code of
Conduct, you are furthering this very important element of our Corporate Principles.
Fundamental to this guiding principle, as revealed by this Code, is our organization’s
commitment to:
• 	Compliance with all applicable laws and regulations;
• 	Honest and ethical conduct;
• Full, fair, accurate, timely and understandable public reporting and disclosure;
• Accountability for the conduct of our business, as stated in this Code; and
• Earning the trust and confidence of our customers and the marketplace.
1.4.	Furthermore, you must consult and comply with the requirements of your d
 epartment’s
and division’s policies and procedures, as well as the policies and guidelines specified
in Managing People—Human Resources Policies and Guidelines, and in our Employee
Handbook. In many cases, such policies, procedures, and guidelines may be more stringent
than this Code. To determine if more stringent rules apply, you should consult with your
manager; review your department’s and division’s policies and procedures; and/or contact
your Human Resources partner, division compliance officer, or the Office of General Counsel.
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General Provisions

General Provisions
1
Violations and reporting
2.1.	Any violation of any provision of this Code, any failure to report a known or suspected
violation of this Code, or any failure to cooperate fully with any internal inquiry or
investigation is a basis for disciplinary action, ranging from reprimand to dismissal. Such
disciplinary action is in addition to any criminal or civil liability that may result under
applicable laws.
2.2.	Because honesty is so basic to our image and viability and because of specific banking laws,
employees, officers, or directors who commit or aid in the commission of a crime, such as
theft, embezzlement, falsification of records, bribery, or any other crime of dishonesty or
breach of trust will be subject to immediate dismissal or removal. If you are convicted of
such a crime or participate in a pre-trial or deferred adjudication program in connection with
such a crime, you are required to report it immediately to an HR Partner or the HR Solutions
Center. Moreover, banking laws require that suspected violations of criminal statutes be
reported to the appropriate federal and state authorities for investigation and possible
criminal prosecution. Our integrity and that of our employees is of the utmost importance.
Even the appearance of legal or ethical impropriety must be avoided.
2.3.	You have a duty to promptly and consistently report acts of misconduct or suspected
misconduct to the appropriate member of management, as identified in the relevant
provisions of this Code. Where this Code does not specify the person to whom you should
report a violation, or if you are unsure to whom you should report a violation, you should
report the violation or suspected violation to your Human Resources partner, the executive
officer of Human Resources, the Compliance department, or the Office of General Counsel.
Alternatively, as discussed below under “Business Conduct,” the Company’s anonymous
employee hotline at 1-866-763-9356 is available for reporting of questionable accounting
or business practices, including suspected fraudulent accounting practices, insider trading,
price-fixing, misuse of company funds, or other suspected illegal or unethical business
practices.
2.4.	The reporting of misconduct or suspected misconduct will not result in retaliation of any
kind. This means that the Company will not terminate, demote, or otherwise discriminate
against any person for reporting in good faith that a known or suspected violation of this
Code, or any other illegal or unethical act, has occurred or is about to occur. Reporting
such information in “good faith” does not mean that you are required to be right about the
reported information, but does require that you be fully truthful and forthcoming with the
relevant information as you know and believe it.
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Approvals and waivers
2.5.	When circumstances require approval of a manager, as described in this Code, you should
obtain such approval prior to entering into the transaction, unless otherwise noted in this
Code. Unless a different procedure is expressly provided in this Code, approvals should
be sought from your department or division head through your manager and should be
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documented in writing (with copies of the documentation sent to the Office of General
Counsel and to the Human Resources partner for inclusion in your personnel file).
2.6.	In certain circumstances, it may be appropriate to grant a waiver of a provision of this Code.
Any request for waiver of a provision of this Code must be in writing and directed to the
head of the Compliance department, the General Counsel or the General Counsel’s designee
in the Office of General Counsel. However, any waiver of a provision of this Code for any
director or executive officer, including the chief executive officer, chief financial officer, and
chief accounting officer, of Compass Bancshares, Inc. may be authorized only by the board
of directors.

2
General Provisions

Request for advice and exceptions
2.7. 	Questions of interpretation of this Code should be addressed first with your manager or
department head. A question relating to whether or not a particular act or transaction is in
violation of this Code should be directed to your Human Resources partner, the head of the
Compliance department, or to the Office of General Counsel. If you believe that any of your
department’s or division’s policies and procedures, or any of the policies, procedures, and
guidelines contained in Managing People—Human Resources Policies and Guidelines, or our
Employee Handbook may conflict with this Code, you should contact the Office of General
Counsel for guidance.

3

Definition of family members
2.8.	Unless otherwise indicated, the restrictions and provisions of this Code apply not only
to you, but also to your family members and to any fiduciary, safekeeping, investment,
and similar accounts held by you, for your benefit, or for the benefit of any of your family
members. As used in this Code, “family members” include your spouse, minor children, and
any relatives living in your home.
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Employment at will
2.9.	Unless otherwise provided by written contract signed by an authorized officer of the
Company, employment with the Company is at the will of you and the Company. Neither this
Code of Conduct, the BBVA Group Code of Conduct, Managing People—Human Resources
Policies and Guidelines, our Employee Handbook, nor any other employee policy, procedure,
or communication constitutes, or should be construed as, a contract of employment
between the Company and you, a promise of employment for any specific term, an offer
of employment, a right to receive any employee benefit, or the creation of any employee
benefits rights.

5

Duties to the company and conflict of interest i ssues
2.10. 	As an employee of the Company, you have an obligation to the Company to perform
your duties diligently and to the best of your ability. You also have a duty of loyalty to the
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Company, such as avoiding conflicts of interest and self-dealing against the interests of the
Company.
2.11.	You are expected to devote your full efforts toward the performance of your duties.
Although it is impossible to cover in detail all of the situations that may involve a conflict of
interest, as a general rule, you must not use your position as an employee of the Company,
directly or indirectly, for private gain, to advance personal interests or to obtain favors
or benefits for anyone, including yourself, a family member, or those with whom you
have a close personal relationship. Even the appearance of a conflict of interest must be
avoided. This Code establishes guidelines for some of the more common situations, but
certainly not all situations, where such conflicts could arise. If you have any doubt about
whether a situation presents a conflict of interest, you should discuss it in advance with
the Compliance department, your Human Resources partner, or the Office of the General
Counsel.

2
General Provisions

Conducting personal business with the C
 ompany’s customers
2.12.	While the Company encourages you to patronize establishments owned or operated by
customers of the Company, you must not accept any free or discounted products or services
that would not be available to any other person doing business with that establishment
unless the same privileges are available to all or a segment of the Company’s employees
under a program arranged or approved by the Human Resources Division.
2.13.	Without obtaining the prior approval of your division head and the Human Resources
Division, you should not request free or discounted products or services from a person
or firm that you know to be a customer of the Company. If free or discounted products or
services are offered to you by a known customer of the Company, you should obtain written
approval from your Human Resources partner prior to accepting such products or services.
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Gifts received by employees
2.14.	You are expected to render efficient and courteous service to the Company’s customers at
all times without expectation of reward other than regular compensation for employment.
You may not solicit for yourself, your family members, or any other person (excluding the
Company) anything of value from anyone in return for the Company’s business, services, or
confidential information.
2.15.	Unless a gift or other offer of anything of value by a present or prospective customer
or supplier is allowed to be accepted under this Code, you must decline the gift or offer
and promptly report the gift or offer to your Human Resources partner or the Office of
General Counsel. These provisions regarding gifts and offers of other things of value apply
without regard to whether a business transaction is involved and, if a business transaction
is involved, without regard to whether the gift or offer of another thing of value occurs
before or after the transaction is discussed or completed. You may accept minor gifts in
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the following situations, unless doing so would reasonably raise a question of improper
influence in the performance of your responsibilities as an employee:
• 	Gifts of modest value (not in excess of $100) given at holidays or special occasions that
represent expressions of friendship. Generally, it is best to accept such gifts on behalf
of the Company and to share them with other employees whenever possible.
• 	Normal business entertainment with present or prospective customers and suppliers.
• 	Unsolicited advertising or promotional material (e.g., pens and calendars) of a value
not exceeding $100. Generally, it is best to accept such gifts on behalf of the Company
and to share them with other employees whenever possible.
• 	Discounts or rebates on merchandise or services that do not exceed those available to
the customer’s or vendor’s other customers or clients.
• 	Awards given by charitable, educational, civic, or religious organizations for
meritorious contributions or service.
• 	Gifts or bequests based on your family or other close personal r elationships that are
unrelated to your status as a BBVA Compass employee.

2.16.	If you believe that declining a gift exceeding $100 in value would seriously hamper
or damage the customer relationship, consult your division head, who will obtain any
necessary guidance and, if applicable, approval from the Compliance department or the
Office of General Counsel.
Important: Any commercial airline or private aircraft travel at a present or prospective
customer’s or vendor’s expense must receive prior written approval from the executive
officer of Human Resources, the General Counsel, or the CEO. In addition, for all
employees, no gift may be accepted unless the acceptance complies with BBVA Compass
Gifts From Customer or Vendors Policy.
Note: If you are an employee in the Investment Banking and Correspondent Services
Division, the Wealth Management Division, or any broker-dealer firm, investment
advisory firm or insurance agency, you may be subject to additional restrictions and
requirements regarding the acceptance of gifts or other inducements. Employees in those
divisions should consult their division’s policies and procedures or contact their division’s
compliance officer or the Office of General Counsel to determine whether additional
restrictions apply.

Gifts and inducements to customers and suppliers
2.17.	You may not provide any gifts, payments, or gratuities to any individual, firm, or
governmental unit in consideration of doing business with the Company as a customer or
as a supplier of products or services, except:
• 	Normal business entertainment by the Company of a reasonable nature, such as
lunches, dinners, theater or sporting event tickets, and the like, and
• 	Gifts from the Company of modest value that are related to recognizing such events as
promotions, new jobs, weddings, anniversaries, bar mitzvahs, and holidays.
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2.18.	All expenditures for gifts and the like from the Company are to be approved by your
department head or division head. You are expected to apply good judgment as to the
nature of any gift and what constitutes modest value, and where there is any question, the
appropriateness of the gift will be determined by your department head or division head.
Note: If you are an employee in the Investment Banking and Correspondent Services
Division, the Wealth Management Division, or any broker-dealer firm, investment advisory
firm or insurance agency, you may be subject to additional restrictions and requirements
regarding gifts or other inducements to existing and prospective customers and suppliers.
Employees in those divisions should consult their division’s policies and procedures or
contact their division’s compliance officer or the Office of General Counsel to determine
whether such additional restrictions apply to them.

2
General Provisions

Borrowing from and lending to customers and e
 mployees
	Loans to or from customers
2.19.	No employee may borrow from any customer of the Company unless the customer is a
recognized lending institution or retailer offering purchase money credit services (for
example, a furniture store or car dealer) and the loan is on customary terms to finance
proper and usual activities. You and your family members should not lend personal funds to
customers of the Company, other than family members. Moreover, you should not co-sign,
endorse, or otherwise assume liability, contingent or otherwise, in connection with any
borrowing by a customer or prospective customer, except family members. You may not
participate in the processing or approval of loans by the Company to yourself, your family
members, or others with whom you have a close personal relationship.
	Loans among or involving managers and subordinates
2.20.	You may not borrow from anyone who is considered your manager. In addition, managers
may not borrow from any employee who directly or indirectly reports to them or ask any
employee who directly or indirectly reports to them to co-sign, endorse, or otherwise
assume liability, contingent or otherwise, in connection with the manager’s personal
borrowings. Neither should managers co-sign, endorse, or otherwise assume liability,
contingent or otherwise, in connection with the borrowings of any employee who directly or
indirectly reports to them.
Certain short-term loans permitted
2.21.	This section is not intended to restrict you from making short-term loans or advances to
fellow employees (excluding managers and subordinates), household help, friends, or
relatives under circumstances where a conflict of interest or appearance of impropriety
does not exist and is unlikely to arise.

3

4

5

Purchase of assets from the Company
2.22.	You and your family members are not permitted to sell, lease, or rent assets to or purchase,
lease, or rent assets from the Company (except as noted below) or any trust, safekeeping,
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or custody account being administered by the Company without prior approval from your
division head, your division’s compliance officer, and the Office of General Counsel. You and
your family members may bid upon and purchase, in accordance with policies or practices
approved by the Human Resources Division, company-owned automobiles, furniture, and
equipment which are removed from service and company-owned automobiles that are
recovered upon termination of leases and balloon loans. However, under no circumstances
may you or your family members purchase repossessed personal property or foreclosed real
property from the Company.

2
General Provisions

Serving as an individual fiduciary
2.23.	You may not accept an appointment as a fiduciary (for example, trustee of a private or
charitable trust, personal representative, or guardian) unless
(i) 	the Company is named agent for the fiduciary (with the prior approval of the compliance
officer of the Wealth Management Division or other trust affiliate or division of the
Company) and all compensation arising from the fiduciary capacity is received only by
the Company as agent,
(ii)	there is a family relationship or a close personal relationship not arising from your
employment by the Company, or
(iii)	you obtain prior written approval from the Office of General Counsel prior to accepting
the appointment.
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Providing professional advice to customers
	Legal, accounting, and tax advice
2.24.	Discussions with customers may lead to a request that you provide advice or guidance
regarding the legal, accounting, or tax aspects of a proposed transaction. The Company
cannot engage in the practice of law or give legal, accounting, or tax advice; therefore,
extreme care must be exercised in discussions with customers in order to avoid making
any statements that might be interpreted as providing legal, accounting, or tax advice.
Customers should be referred to their personal attorney or accountant to resolve such
questions.
	Investment advice
2.25.	You may not discuss investment options or provide investment recommendations
unless you have been properly trained and licensed to conduct those activities and have
been authorized by your division’s compliance officer to perform those functions. If you
possess the appropriate securities license and/or insurance license in connection with
your employment duties, and subject to the policies and procedures of the Company, your
division, and your department, you are authorized to discuss investments and insurance
matters with customers so long as you do not exceed the limitations of your experience and
knowledge. If you are uncertain regarding the nature or details of any product or service
offered by or through the Company, you should seek assistance from others within the
Company who possess the appropriate expertise.
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Personal Finances and Conduct
1
Personal account activity
3.1. 	Any account from which you have authority to withdraw funds is an employee account
(excluding accounts requiring two or more signatures on the withdrawal instrument).
Checks that are written by any person authorized to use an employee account (for example,
a spouse or child) will be considered as having been written by you.
3.2.	You are expected to use diligence in the handling of your account(s) to prevent items
from being presented against insufficient funds. Your employment is subject to immediate
termination if:
• 	Items are intentionally presented against insufficient funds;
• 	An inadvertent overdraft balance is not paid in accordance with the Company’s normal
policies governing overdrafts;
• 	Stop payment orders are used knowingly to avoid insufficient funds items; or
• You commit check kiting or other fraud on your account.
3.3.	These activities may be illegal, and in the appropriate situation, must be reported by the
Company to the appropriate law enforcement and bank regulatory agencies.
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Personal Finances
and Conduct

3.4.	Overdrafts of employee accounts will be subject to repayment and NSF fees in accordance
with written bank policies to the same extent as overdrafts of non-employee personal
accounts in similar circumstances.
3.5.	Under no circumstances should you be involved in any way in servicing accounts that you
own or in which you have a beneficial interest, accounts of family members, or accounts of
any other persons with whom you have a close personal relationship.

Investments in securities
3.6.	Except for publicly traded securities (i.e., stocks and bonds traded on a recognized public
exchange such as the New York Stock Exchange or NASDAQ), you and your family members
should refrain from investing in the stocks, bonds, or other securities of a customer or
vendor of the Company. There are certain circumstances, however, when prudence also
would require that investments in the publicly traded securities of a customer, vendor, or
competitor be avoided. Some examples of such circumstances include:
• 	whenever your contemplated investment is of such magnitude in relation to your
personal net worth that a disinterested observer might reasonably conclude that the
investment could influence your decisions regarding the entities involved, or
• 	whenever an employee has such a significant policy-making role within the Company
that the investment might reasonably appear to create a conflict of interest in the
exercise of management responsibilities.
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3.7.	If you have doubts concerning such investments, you should discuss the contemplated
investment with your division head and the General Counsel and obtain written approval
of the investment before the investment transaction is made. In addition, many employees
may be covered by the BBVA Group Capital Markets Code of Conduct. If the Capital Markets
Code of Conduct applies to you given your position with the Company, you must also
comply with the restrictions in that Code.
3.8.	You also have an obligation to avoid improper disclosure of and trading on the basis of
“insider” information. See below under “Confidential, Proprietary, and Insider Information.”

2

Corporate opportunities
3.9.	Whenever the Company’s funds, facilities, or personnel have been used in pursuing a
business opportunity or a business opportunity has been offered to the Company, that
opportunity rightfully belongs to the Company and not to an employee who may be in
a position to divert the opportunity for his or her own benefit or the benefit of others.
Examples of improperly taking advantage of a corporate opportunity include:
• 	Selling or exchanging information to which you have access because of your position;
• 	Acquiring an interest in property when the Company is known to be interested in
purchasing or leasing the property in question;
• 	Receiving a commission or fee on a transaction that would otherwise accrue to the
Company; and
• 	Diverting business, customers, or employees from the Company.
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Gambling and lotteries
3.10.	While on the Company’s premises, you shall not do, or allow any other person to do, any
of the following: deal in lottery tickets; gamble; or announce, advertise, or publicize the
existence of a lottery, a participant in a lottery, or the winner of a lottery. The term “lottery”
includes any arrangement whereby two or more “players” pay money or something else of
value in exchange for the opportunity to win something based on chance. Examples include
football pools and contests in which someone purchases a ticket for inclusion in a prize
drawing.

	
Other forms of impermissible conduct
3.11.	As an employee of the Company, you are expected to conduct yourself at all times in
accordance with all applicable policies in the Company’s personnel manuals and guidelines,
including Managing People—Human Resources Policies and Guidelines, our Employee
Handbook, and all other policies and standards established by the Company’s department
and division management.
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3.12.	You must avoid any conduct that may cause any loss of confidence or trust by the
Company’s customers, shareholders, or regulators in the Company’s business practices
or operations. Examples of such conduct include, but are not limited to: violations of the
Company’s security policies, including unauthorized possession of weapons on Company
premises; threatened, implied, or actual violence of any kind; deliberate damage to or theft
of property belonging to the Company, a customer, or a fellow employee; conviction of a
crime involving a breach of trust or dishonesty or conviction of any other offense deemed
inconsistent with employment by a financial services company; any other dishonest,
unethical, or illegal behavior; and unauthorized or illegal use or sale of alcohol or drugs.
If you are convicted of a crime involving a breach of trust or dishonesty or participate in
a pre-trial diversion or deferred adjudication program in connection with such a crime,
you must report it to your HR Partner or the HR Solutions Center immediately. You also
must refrain from making defamatory, harassing, discriminatory, retaliatory, or similary
inappropriate comments about the Company, its business activities, any of its directors,
officers or employees, or its customers in any Internet Web blog or message board, in
any newspaper or other publication, on television or through any other form of publicly
available media, including social media. Employees are encouraged, but not required, to
express any constructive thoughts or concerns relating to the Company through internal
channels.
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3.13.	Violation of any of the foregoing standards may be cause for disciplinary action, including
immediate dismissal.
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Outside Activities
1
Community involvement
4.1.	In order to fulfill its civic, social, and professional commitment, the Company encourages
you to actively participate in, and provide leadership to, community and professional
activities. The Company may grant time off for participation in certain approved activities,
some examples of which are: United Way, Chamber of Commerce, and Bank Administration
Institute. However, any activities, including the above examples, that will significantly
encroach upon working time, interfere with regular duties, or adversely affect the quality of
work performed either must be avoided or approved in advance in writing by your manager.
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Outside employment
4.2.	Employees must report at the time of hire and thereafter any outside employment and any
contemplated outside employment. All outside employment, whether existing at the time of
hire or arising thereafter, must be approved in advance in writing by your manager and your
Human Resources partner. Approval will not be granted for outside employment that might
subject the Company or you to criticism or adverse publicity, affect your ability to perform
in a competent manner, or create the appearance of impropriety.
4.3.	Specific types of outside activities that would never be appropriate for employees include:
•	Activities or affiliations that are in violation of laws and regulations.
• 	Employment by a company, or personally engaging in any activity, that is competitive
with the Company in any line of business.
• 	Preparation, audit, or certification of statements or documents upon which the Company
may rely for lending or other purposes.
• 	Providing investment advice or recommendations for compensation or rendering
investment advice or recommendations based upon information, reports, or analyses
that are obtained from, or through employment, by the Company.
• 	Employment in a position that would require use of information available to you from
employment with the Company.
• 	Sale, distribution, or other delivery of any work product developed by the Company’s
employees for use by the Company (or any information pertaining to such work product)
to any third party without the prior written approval of your division head and the Office
of General Counsel. Work product developed for the Company or using the Company’s
resources (including all software, computer applications, programs, processes and
intellectual property) and all information pertaining to such work product are considered
the sole property of the Company, except in cases where the Company has agreed
otherwise in a written contract.
4.4.	The following outside activities may raise concerns of conflict of interest and should not be
engaged in without the prior written approval of your department head or division head.
• 	Rendering accounting or tax services for any person, firm, or corporation.
• 	Drawing wills or engaging in any other activity that could be construed to be practicing
law.
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Directorships
4.5.	Membership on the boards of directors of outside for-profit corporations is discouraged
and, in some instances, may be prohibited by law. If you desire to serve in such capacity or
are requested to serve in such capacity, you should first obtain the prior written approval of
your division head and the Office of General Counsel.

Political activities

2

4.6.	The Company encourages employees to be active in federal, state, and local government
processes and to vote in elections. Employees should be mindful, however, that laws prohibit
certain campaign contributions. In addition, employees are prohibited from using the
Company’s property or offices for personal political activities.
4.7.	If you are considering
(i)	becoming a candidate for any elective public office (or otherwise engaging in a
campaign in some official capacity, such as campaign manager),
(ii)	engaging in outside employment with any governmental unit, or
(iii)	being appointed to any governmental position, you should obtain the prior written
approval of the executive officer of the Human Resources Division and the General
Counsel.
4.8.	Federal and state laws, rules, and regulations prohibit some employees from making certain
campaign contributions (including any contributions above a specified amount) or from
engaging in certain types of political activities. Contributions to Compass BancPAC are
permissible. Employees who make prohibited contributions or engage in prohibited political
activities may subject the Company to severe penalties or restrictions. Employees in the
Investment Banking and Correspondent Services Division, Wealth Management Division,
or Retail Investment Sales Division should consult their division’s policies and procedures
or contact their division’s compliance officer or the Office of General Counsel to determine
whether such restrictions apply to them.
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Use of the Company’s name and facilities
4.9.	You may not use the Company’s letterhead, postage, equipment, supplies, or facilities for
personal purposes or for other, non-Company purposes. Unless your involvement in an
outside activity is specifically requested or endorsed by the Company, you may not make
statements or take other actions that may imply sponsorship or endorsement by the
Company of an outside employer or of a political, charitable, civic, religious, or other outside
organization.
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4.10.	Except in the performance of your assigned duties for the Company, you also may not use
(even for a purpose you believe positively promotes the Company) for commercial purposes
any trademark, trade name, logo and the like that is owned or licensed by the Company,
including without limitation the “BBVA Compass” name or logo, or any other name or logo
used or owned by the Company, without the express written permission of the General
Counsel or the General Counsel’s designee.
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Insider Information

Confidential, Proprietary, and Insider Information
1
Customer and Company information
5.1.	In the course of employment, employees are provided with and/or will have access to trade
secrets, confidential, proprietary, and/or sensitive information. Non-public information
with respect to the Company, its business, customers, or vendors that is revealed to you or
learned by you during your employment with the Company (“Confidential Information”)
must be held in the strictest confidence and protected from misuse or unauthorized use.
Confidential Information includes all information that is not generally disclosed or known
to the public concerning the Company, its business, customers or vendors. Confidential
Information may be used only for the Company’s purposes and must not be used as a
basis for personal gain by you or others. You may not disclose or transmit any Confidential
Information, including in written or electronic formats, to family members, friends,
associates, future employers, other third parties, or even to other employees who do not
have a need to know such information in discharging their duties as employees of the
Company. Every customer whom you service in any way while employed at the Company
is a customer of the Company and not your individual customer. Your obligation to refrain
from using or misusing the Confidential Information continues after your employment with
the Company ends and even if the Confidential Information is committed to your memory.
5.2.	You should avoid discussing Confidential Information in any public place, including
elevators, restrooms, and break rooms. You may not remove Company business records
or customer information from Company facilities unless doing so is a specific requirement
of your job, as authorized by your manager for a proper purpose. Under no circumstances
should original corporate records or personnel files be removed from the Company’s
premises without the permission of the Office of General Counsel. Any other document or
printout removed from the Company’s premises must be carefully controlled in order to
avoid disclosure of confidential or proprietary information.
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5.3.	You should assume that all information regarding the Company’s customers, shareholders,
transactions and business is confidential and should not be disclosed to persons outside
the Company except as authorized by your department head or division head or under
circumstances approved by the Office of General Counsel.
5.4.	Confidential Information may in some instances be considered “insider information,” which,
if used or disclosed, could subject you, the Company, and persons outside the company to
civil and criminal liability under federal and state securities laws. Prohibited uses of “insider
information” are discussed in more detail below.
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5.5.	Employees should exercise extreme caution when responding to credit reference requests.
Inquiries about customer credit and account information should be referred to the Credit
Department or Customer Service, as appropriate. Inquiries regarding current or former
employees must be referred to the Human Resources Division for handling under approved
release procedures.
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5.6.	From time to time, employees, officers and directors may receive inquiries regarding
the Company from the media or may receive requests for information from current
or potential investors in the Company’s securities. All inquiries from the media and all
inquiries concerning BBVA’s stock or other securities should be promptly directed to the
Communication and Corporate Responsibility division. All litigation and governmental
proceedings should be immediately directed to the Office of General Counsel.
5.7.	If you are approached with an offer of confidential information from any person or company,
you should be aware that the information may have been improperly obtained and you
should immediately bring the matter to the attention of your department head or division
head.
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5.8.	Computer software licensed by the Company may not be copied or disclosed externally.
Computer software developed using resources of the Company is proprietary, belongs to
the Company, and may not be disclosed or released externally.

Information security
5.9.	You may not acquire, possess, trade, or use hardware or software tools that evaluate or
compromise information systems security, unless specifically authorized by the Data
Security Department or the EDP Audit Department. Examples include: tools that defeat
software copy protection, discover secret passwords, identify security vulnerabilities, or
decrypt files. You should discuss any questions you may have concerning information
and data security with your manager. Additional information concerning the Company’s
information and data security policies is provided in relevant provisions of the Company’s
Management Manual. Employees are obligated to understand and adhere to the information
and data security policies of the Company. You should discuss any questions you have with
your manager.
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Information systems and data security
5.10.	Unless the Company’s contractual agreements provide otherwise, all information stored
on or transmitted by company computer and communications systems is the property of
the Company. Each manager and other authorized Company personnel may examine all
information stored in or transmitted by computer and communications systems to ensure
compliance with internal policies, to support the performance of internal investigations,
to assist with the management of Company information systems, and for other authorized
purposes. These examinations may include a review of current or archived e-mail, personal
file directories, hard disk drive files, and any other information stored on or derived from
Company information systems, including, but not limited to, personal computers, iPads,
notebook computers, personal digital assistants (PDAs), cellular phones, other handheld
devices, voicemail, USB drives, and other storage devices. Employees should not have an
expectation of personal privacy in their communications and other information created,
stored on, copied from, or transmitted through Company information systems.
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5.11.	The Company’s information and data security policies and strategies are strictly
confidential. You may not disclose information regarding the Company’s information and
data security policies and strategies to any other employee who does not have a need to
know such information or to any non-employee without the written authorization of your
division head.
5.12.	The Company’s telephone, voicemail, e-mail, Internet, and computer systems are owned
or licensed by the Company and are to be used primarily for Company-related business.
Nonetheless, the Company recognizes that an employee may occasionally receive or send
e-mails, accept voicemails, and access the Internet for personal use. It should be understood
that e-mail records, voicemail messages, and Internet usage, even if personal in nature, may
be accessed and disclosed by the Company.
5.13.	Employees should ensure that all e-mails, blog or other postings, text messages, or any
other electronic communications (collectively, “Electronic Communications,” like other
business communications, are written with appropriate consideration, seriousness, and
discretion. Additionally, in light of the ease with which Electronic Communications are
electronically transferred to others, you should consider this possibility when creating
Electronic Communications, and as a recipient of Electronic Communications, you should
likewise be fully aware of an Electronic Communication’s content before forwarding it.
5.14.	When accessing the Internet or when creating or forwarding any Electronic Communication,
in no event should you intentionally access or download materials or create or forward any
Electronic Communication that could be deemed sexually explicit, defamatory, offensive
to others based on their age, citizenship, color, disability, ethnic origin, gender, marital
status, nationality, national origin, race, religion, sexual orientation, genetic predisposition,
or veteran status, or any other status or classification protected by federal, state, or local
law. Employees must observe all copyright laws and avoid downloading materials that
could result in copyright infringement. Additionally, you may not copy, download, or install
software or material from any source onto the Company’s computers without express
approval from your division head and the Company’s Operations and Technology Division.
Unless you are specifically authorized to do so in the normal course of your job, you may not
copy or upload Company documents containing trade secrets, confidential or proprietary
information onto the Internet, any blog, or any social networking site without the approval
of your division head or the Office of General Counsel. Examples of such information
include, but are not limited to: non-public information — regardless of the medium of
storage — regarding business operations, plans, processes, procedures and opportunities;
customers and potential customers; financial matters, including pricing and price structures;
technology and innovations; and product and service developments.
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Recording of conversations
5.15.	Recognizing that an environment of trust is essential in the banking and financial services
industry, you should not record any conversation with another employee of the Company
without the other employee’s prior consent. Conversations with customers of the Company
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may be recorded only with the approval of your division head and a determination by the
Office of General Counsel that such recording is permitted by law. The foregoing restrictions
do not apply to the recording of employee and customer calls pursuant to a program under
which all calls, or all inbound or all outbound calls, within a particular department (e.g.,
the discount brokerage department) are recorded for compliance or customer service
reasons. The Company may, from time to time, record inbound or outbound calls for quality
assurance or training purposes.

Use of cameras and camera-equipped devices

2

5.16.	Unless you are specifically authorized to do so in the normal course of your job, you may
not take photographs, electronic images, or other images of customers or vendors without
their express permission or of Company trade secrets, confidential, proprietary, and/or other
sensitive information or property.
5.17.	This prohibition applies to the use of any type of still, film, video, or digital camera and
image-making technology, including camera-equipped cellular telephones, iPads and
personal digital assistants (PDAs).
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Buying and selling securities — insider trading p
 rohibited
5.18.	This section explains some of the prohibitions, based on federal securities law, against
“insider trading.” These rules apply to everyone — not just to members of management.
Under federal securities laws, “insiders” are prohibited from purchasing or selling the
securities of any company, including the stock or other securities of the Company, while in
possession of material, non-public (or “insider”) information. Insiders also are prohibited
from discussing any such information with persons not authorized to receive it.
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5.19.	Penalties for trading on or communicating material non-public information are severe. A
person who violates the insider trading laws can be sentenced to a substantial jail term and
required to pay a penalty of several times the amount of profits gained or losses avoided.
Compliance with these laws is absolutely mandatory, and noncompliance is grounds for
immediate employment action up to and including dismissal.
5.20.

 rading or causing trading while in possession of material, non-public information is illegal.
T
(a)	No person associated with the Company may purchase or sell any security, whether
or not issued by the Company, while in possession of material, non-public information
concerning the security. (The terms “material” and “non-public” are described below.)
(b) 	No person associated with the Company who has knowledge of material, nonpublic
information may communicate that information to any other person if he or she has
reason to believe that the information may be improperly used in connection with
securities trading.
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5.21.

Policy applies to non-insiders and to securities other than securities of the Company.

	Prohibitions against “insider trading” may apply to trades, tips, and recommendations
by virtually any person — including all persons associated with the Company — if the
information involved is “material” and “non-public.” The “insider trading” prohibitions would
apply if you trade securities on the basis of material, nonpublic information you obtain
regarding the Company, its borrowers, customers, suppliers, or other corporations with
which the Company has contractual relationships or may be negotiating transactions. You
should never trade, tip information concerning, or recommend securities (or otherwise
cause the purchase or sale of securities) while in possession of information that you have
reason to believe is material and non-public.
5.22.
Material information
	Insider trading restrictions come into play only if the information you possess is both nonpublic and “material.’ Materiality, however, involves a relatively low threshold. Information
is generally regarded as “material” if it has market significance, that is, if its public
dissemination is likely to affect the market price of securities or if it otherwise is information
that a reasonable investor would want to know before making an investment decision.
5.23.	Information dealing with the following subjects is reasonably likely to be found material in
particular situations:
(a)	significant changes in a company’s business prospects,
(b) significant write-downs in assets or increases in reserves,
(c) 	developments regarding significant litigation or government investigations,
(d) 	liquidity problems,
(e)	changes in earnings estimates or unusual gains or losses in major operations,
(f ) 	major changes in management,
(g) changes in dividends,
(h) 	the gain or loss of a substantial customer, supplier, or servicer,
(i) 	extraordinary borrowings,
(j) 	award or loss of a significant contract,
(k) 	changes in debt ratings,
(l) 	proposals, plans, or agreements, even if preliminary in nature, involving mergers,
acquisitions, divestitures, recapitalizations, strategic alliances, licensing arrangements,
or purchases or sales of substantial assets,
(m) 	public offerings, and
(n) 	pending statistical reports (e.g., consumer price index, money supply and retail figures,
interest rate developments).
5.24.	Material information is not limited to historical facts but may include projections and
forecasts. With respect to a future event, whether the event is material is determined by
balancing the probability that the event will occur against the magnitude of the effect the
event would have on a company’s operations or stock price should the event occur. Thus,
information concerning an event that would have a large effect on stock price, such as a
merger, may be material even if the possibility that the event will occur is relatively small.
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When in doubt about whether particular non-public information is material, you should
exercise caution. Consult the Office of General Counsel before making a decision to disclose
such information (other than to other employees who need to know it) or to trade in or
recommend securities to which the information relates.
5.25.	Non-public information
	Again, insider trading prohibitions come into play only when you possess information that
is both material and “non-public.” The fact that information has been disclosed to a few
members of the public does not make it public information for insider trading purposes. To
be “public,” the information must have been disseminated in a manner designed to reach
investors generally. Even after information regarding the Company is publicly disclosed,
you generally must wait a period of two or three days for the information to be absorbed by
public investors before you can treat the information as public.
5.26.	Non-public information may include:
(a) 	information available to a select group of analysts or brokers or institutional investors,
(b) 	undisclosed facts that are the subject of rumors, even if the rumors are widely
circulated, and
(c) 	information that has been entrusted to the Company on a confidential basis until a
public announcement of the information has been made and enough time has elapsed
for the market to respond to a public announcement of the information (normally two
or three days).
5.27.	As with questions of materiality, when in doubt about whether information is nonpublic, you
should consult with the Office of General Counsel or assume that the information is “nonpublic” and, therefore, treat it as confidential.
5.28.	Many employees may also be subject to the BBVA Group Capital Markets Code of Conduct.
If the Capital Markets Code of Conduct applies to you given your position with the Company,
you must also comply with the restrictions in that Code.
5.29.	Special situation — sharing information with wealth management division employees.
	In order to avoid potential insider trading, it is necessary to restrict the disclosure of certain
information to trust and asset management personnel employed by the Company’s Wealth
Management Division and other trust affiliates, trust departments, and other companies
involved with the investment and management of assets for trust and agency accounts.
Accordingly, trust and asset management personnel must not have access to the credit
files of the Company’s departments and affiliates that engage in lending or leasing
activities. Moreover, in order to avoid even the appearance of impropriety, trust and asset
management personnel must not discuss with the employees of other bank departments
and affiliates the financial or business affairs of customers of the Company’s lending or
leasing operations whose activities and/or properties may involve or impact the value or
prospects of assets managed by the Company’s trust and asset management personnel.
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Compliance with laws
5.30.	The Company takes seriously its obligation to comply with both the letter and the spirit
of all applicable laws, rules, and regulations, and, of course, you must abide by the laws,
rules, and regulations associated with your activities. The Company expects you to assist
the Company in fulfilling its commitment to legal compliance, including by following all
applicable compliance programs, policies, and procedures and by promptly reporting
known or suspected violations of this Code of Conduct.

2

5.31.	The Company also expects you to provide courteous and helpful service to all customers
and potential customers. All credit decisions must be made and all services provided in
accordance with all applicable laws and Company policies pertaining to non-discrimination
on any improper basis, including age, citizenship, color, disability, ethnic origin, gender,
marital status, nationality, national origin, race, religion, sexual orientation, genetic
predisposition, or veteran status, or any other status or classification protected by federal,
state, or local law.
5.32.	You should obtain clarification from your managers, compliance officers, division heads, or
the Office of General Counsel, as appropriate, if in doubt about the applicable laws, rules,
regulations, policies, and procedures generally applicable to your respective functions
or in the case of a particular event or circumstance. In instances where the proper and
ethical course of action is unclear, the Company will seek counsel from attorneys and other
appropriate advisers.
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Public disclosures and reporting
5.33.	All employees engaged in the preparation, review, approval, or audit of financial entries,
regulatory reports, and public disclosures must approach and perform those tasks honestly
and ethically and in accordance with applicable accounting standards, legal requirements,
and the Company’s internal policies and procedures. You may not engage in any activity or
fail to perform any duty that would interfere with the accuracy, reliability, or integrity of the
Company’s financial information or result in any false accounting entry.
5.34.	The Company is committed to full, fair, accurate, timely, and understandable disclosures
in reports and documents filed with, submitted to, or provided to regulatory authorities,
investors, and the public. The Company’s financial statements and reports must be prepared
in accordance with generally accepted accounting principles and must fairly present,
in all material respects, its financial condition and the results of its operations. You may
not improperly influence or mislead, or attempt to improperly influence or mislead, any
accountant involved in the preparation of the Company’s financial statements. Neither may
you falsify, or attempt to falsify, any business document or record or destroy, or attempt to
destroy, any business document or record required to be maintained by applicable law or
regulation or by the Company’s records retention policies.
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5.35.	Any questions, concerns, or complaints regarding accounting, auditing, or internal control
matters should be directed to the Office of General Counsel or to the Company’s anonymous
employee hotline at 1-866-763-9356. This hotline is operated by an independent firm and
is designed primarily to receive reports of questionable accounting or business practices,
including suspected fraudulent accounting practices, insider trading, price-fixing, misuse
of company funds, or other suspected illegal or unethical business practices. Calls to
the anonymous employee hotline will be reported to the Office of General Counsel and,
as appropriate, the Company’s Audit Committee. Matters related to human resources
concerns from the hotline also will be reported to the Company’s executive officer of
Human Resources. Although calls to this employee hotline may be made anonymously, it is
important that any report made through the hotline include sufficient information to allow
an appropriate and adequate investigation. The anonymous employee hotline is intended
to encourage and assure impartial and accurate receipt of complaints regarding suspected
illegal or unethical business practices.

 qual Employment Opportunity and Affirmative
E
Action Program
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5.36.	The Company has a firm and unwavering commitment to provide equal employment
opportunities to all employees and applicants without regard to age, citizenship, color,
disability, ethnic origin, gender, marital status, nationality, national origin, race, religion,
sexual orientation, genetic predisposition, or veteran status, or any other status or
classification protected by federal, state, or local law. The Company prohibits any form of
illegal discrimination in all terms and conditions of employment.
5.37.	The Company also has developed and is committed to a written Affirmative Action Program.
Affirmative Action is a conscious, directed effort to eliminate inappropriate barriers
to employment and advancement as well as develop a workforce that represents the
relevant labor market. The Company’s Affirmative Action Program also is a goal-oriented
commitment to actively recruit and advance in employment qualified women, minority
group members, and the disabled for managerial, professional, technical, administrative,
clerical, and training positions. All managers are expected to become familiar with the
written Affirmative Action Program as outlined in Managing People — Human Resources
Policies and Guidelines, our Employee Handbook, and to participate and assist actively in
its implementation. Annual performance reviews of managers may include consideration
of the objectives set and the contributions made by the individual to the Affirmative Action
Program and equal employment opportunity.
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Non-discrimination and harassment
5.38.	No employee shall by words or actions harass or discriminate against any other employee,
customer, or vendor based on age, citizenship, color, disability, ethnic origin, gender, marital
status, nationality, national origin, race, religion, sexual orientation, genetic predisposition,
or veteran status, or any other status or classification protected by federal, state, or local
law, or in any way contribute to the creation of a hostile workplace environment. The term
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“harassment” for all purposes includes, but is not limited to, offensive language, jokes,
or other verbal, graphic, or physical conduct relating to an employee’s age, citizenship,
color, disability, ethnic origin, gender, marital status, nationality, national origin, race,
religion, sexual orientation, genetic predisposition, or veteran status, or any other status or
classification protected by federal, state, or local law that would make a reasonable person
uncomfortable or that could interfere with the person’s job performance. If you have a
complaint of harassment or discrimination or if you witness harassment or discrimination
at the Company by anyone, you have a responsibility to report the matter to your manager,
his/her manager(s), your Human Resources partner, the executive officer of Human
Resources, or the Office of General Counsel. Use the means of reporting your complaint with
which you feel most comfortable. The appropriate person will investigate the complaint and
take corrective action if appropriate.
5.39.	The Company strongly discourages any employee from developing a romantic relationship
with any other employee whom they directly or indirectly manage or to whom they directly
or indirectly report. However, should a consensual relationship develop, both the manager
and subordinate employee are required to report this relationship to a manager in their
chain of command or to their Human Resources partner. The company may attempt to
move one or both parties involved to another position within the company, provided
that one exists and the employee in question is qualified and selected for the position.
Reassignment cannot be guaranteed, in which case it may be necessary to terminate the
employment of one or both parties.
5.40.	If you believe you are being coerced into a romantic relationship because of the promise
of improved employment conditions or fear of reprisal, you should report the situation
immediately through the channel with which you are most comfortable: your manager’s
manager, your Human Resources partner, the executive officer of Human Resources, or the
Office of General Counsel. The Company will not tolerate any such coercion or harassment.
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Alternative dispute resolution policy
5.41.	The use of alternative dispute resolution and arbitration to resolve certain employmentrelated disputes based on a legal claim is an essential element of the employment
relationship, and your agreement to submit disputes based on a legal claim to arbitration
is a condition of employment for those hired on or after April 1, 2000, where permissible
by state law. For more information regarding arbitration, please review the Company’s
alternative dispute resolution policy and procedures described in the CARE Policy
(Communication, Answers & Resolution for Employees), a copy of which may be obtained
from your Human Resources partner.
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Disclosure, candor
5.42.	In order to merit the confidence of the public and of those agencies and organizations
that regulate the Company, there must be complete candor in our dealings with all such
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agencies and organizations. You must respond completely and accurately to all questions
put to you by the Company’s outside independent auditors, members of the Internal
Audit department, the Human Resources Division, the Corporate Security department,
other risk management personnel, the Office of General Counsel, or any internal control
review committee. No information or data (whether adverse or positive) in response to any
question should be concealed.

Improper payments
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5.43.	The use of the Company’s funds for any unlawful purpose or in violation of Company
policies is not permitted. No bribes, kickbacks, or similar remuneration or consideration
of any kind are to be given to, offered to, or accepted from any individual, organization,
government, political party, or other entity or representative thereof, for any reason
whatsoever. If you have knowledge of actual or suspected illegal payments, or of any
unrecorded funds or false entries maintained for the purpose of facilitating such payments,
you must report the information immediately to the Office of General Counsel.

Unfair competition
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5.44.	In conducting its business, the Company engages in vigorous but fair and ethical
competition. All practices that would violate the anti-tying provisions of the Bank Holding
Company Act of 1970, such as requiring the purchase of credit life insurance as a condition
of a loan, are illegal. Likewise, practices that would be in restraint of competition, such as
price fixing, are illegal. The Company excludes all such illegal practices in conducting its
business and expressly prohibits you from engaging in any such illegal activities.

Concluding Remarks

4

	Our Company is judged by its customers, its shareholders, and by the public at large
according to the manner in which you conduct the business of the Company and your
personal affairs. The achievement by the Company of its goal to be a leader in the financial
services industry depends, in large measure, on the maintenance by the Company and its
employees of the highest standards of ethics and integrity.
	We are proud of the way we do business because we are committed to ethical conduct and
personal and professional integrity in all that we do. We ask each member of the company to
exercise high standards of integrity and to treat our customers and your fellow employees
with respect. Your adherence to the standards of this Code of Conduct will serve to advance
the Company’s corporate success and community responsibility, as well as your own career
rewards and personal fulfillment.
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BBVA Compass Director, Officer and Employee Responsibilities
The Company is currently party to two “Shared Loss Agreements” with the FDIC that provide for
reimbursement to the Company of certain losses and expenses it may incur in administering certain
loans and other assets acquired from the FDIC as a result of the failure of Guaranty Bank. In the
future, similar loss-sharing agreements could be entered between the Company and the FDIC in
connection with any possible acquisition of assets of other failed institutions from the FDIC. All such
assets are collectively referred to in this Addendum as “SLA Assets.” Per the terms of the Shared
Loss Agreements, the Company is not eligible for reimbursement of amounts paid to the Company’s
“Affiliates” for services performed with respect to SLA Assets. Consequently, the Company has
determined that no persons or business entities that are considered to be Affiliates of the Company
may provide services with respect to SLA Assets.
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In addition to the companies that comprise the BBVA Group, the FDIC also considers Affiliates to
include:
(i) any director, officer or employee of the Company,
(ii) any business entity owned by a director, officer or employee of the Company, or
(iii) any business entity that a director, officer, or employee of the Company has the power to control.
Accordingly, absent written authorization from the Chief Financial Officer and Office of the General
Counsel, persons and business entities that are considered Affiliates of the Company may not provide
services to the Company with respect to SLA Assets. This prohibition does not include providing
services as director, officer or employee in accordance with your assigned duties to the Company.
Rather, it applies only to outside activities where you and/or any business you may own or control
provides services to the Company in exchange for a fee.
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For example, if you operate a lawn servicing business in your spare time, that business may not
perform lawn servicing for foreclosed properties held by the Company if the properties are covered by
one of the Shared Loss Agreements.
In accordance with the foregoing, before you or any business you own or control enters into any
agreement to provide services, or undertakes to provide services, to the Company as discussed above,
you should first verify that the potential service does not apply to SLA Assets. The Company will not
pay for services that violate this policy.
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If you have any questions regarding this policy, including whether you or a business you are associated
with is considered an Affiliate or whether any particular asset is an SLA Asset, you should contact the
Office of General Counsel.
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