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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMIMSBION
BEG Building, EDBA, Greenhilia
City o Mandaluyoirg. Metro Manita

Company Reg. Ho AHO96-005885

CERTIFICATE OF FILING
OF
AMENTIED BY-LAWS

KMOW ALY PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

PHILIPPINE NATIONAL BANK

copy annexed, adopted on Februaky 20, 2009 by a majority vote of (he Board
ol Difdctars and on May, 26, 2809 by the vote of the stockholders owhing or
representing at lenst hvo-thirds of the outptanding capital stock, and
certified under cath by the Corporate Secretary and majoclty of'the sald
Board was spproved by the Commlaslon on this date putsuant to the
provisions of fection 48 af the Corporatlon Code of the Fhilippliies Batas
Pambansa Blg. 68, approved on May 1, 1980, Sec. 14 of R.A. 8791, as dmended,
and copiea therenf ara filedd with the Coinmigsion.

IN WITNESE WHEREOF, I lave 5éf hiy halid and daudkd ‘ilve"sediof
this Commigsian to be afﬂxi‘%l; this Cerlilcate at NMandaluyong City, Metro
Manta, Phllippines, this _& _day of March, Tweuty Thirtden.

FERDINAND B. BALES
Acting Director
Cimpany Reglatiatlon and Moubtoring Depariinent
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Annex "A"”

AMENDED BY-LAWS
OF THE PHILIPPIME MATIONAL BANK

ARTICLE { - QFFIGES
Seclion 1.1 Domicile and Place ol Business. The principal oflice and place of
business ol the Philippine Natiohal Bank (hereinalier called the “Bank”) shall be in the
Hationat Capilal Region, also known as Melro Manila.

Seclion 1.2 Branches, Agencies and Other Olfices. The Bank ray epen and
mainlain branches, agencles and ofher alfices al such places in lhe Philippines or
abroad as ils Board of Direclors may deemn advisable, wilh the piior approval ol lhe

bonelary Board of the Bangko Sentral ng Pilipinas.

ARTICLE Il - CORPORATE SEAL

The corporale seal of lhe Bank shall have such design and such fealures as the
Roaird of Ditectors may decide.

ARTICLE I - BTOCK AND STOCIK GERTIFICATES

Section 3.1 Shares of Slock. The authoiized capital slock ol 1he Bank shall
conslst of Comimon Shares.

- Seclion 3.2 Cetlificate of Slock. A Cerlificale of Stock shall be issued lo each
holder of Iully paid subscripllon In nuimerical order rom the stocls certificale boolc; shal
he signed by the President of the Bank or shalt bear a facsimile ol his signalure, anci
countersigned by lhe Secretary or bear a facsimile of his signalure and sealed by him
wilh he coiporale seal: shall stale on ils face ils number, the date of issue, Ihe number
ol shares for whicli it was issued, lhe name of the person in whose favor il was issued,
Ihe designalion of Ihe class in which il was issued and Ihe fact thal lhe sloclk is lully.paid;
and shall contain al the back lhereol a form of assignmenl of ihe cerlificate of stock ant
the fealures ol (he resiiictions on the share.

Arecond of each certificale isstied shall be kepl in the stub thereof and upon Ihe
stock ladger ol the Bank

The cerlificale of slocle shall be in such lorm and design as may he delermined
by the Boand ol Direclors ‘

Seclion 3.3 lransler ol Stock. Transter ol shares shall be made by Ihe
endorsament ol Ihe cerlificale of slock and dalivery heleof, bul shalil nol be elfeclive and
binding insofar as e Bank is concerned unltil diuly regislered upon the books of lhe
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Banl. and belore a new cailificale is issued, the old cerlilicate musl be surrendered 1o
Ilhe Secretary or lo the stock transfer agent, as ihe case ray be, for cancelialion. All
cerlificales so surrendered shall be marked with the word "CANGELLED", Indicaling he
date ol cancellation, and shall forthwiih be allached to the coresponding stub of the
slock cerlificale book.

The hansfer of the shares shall be recorded in the slock and transfer book which
shall he kepl at the main olfice of the Bank and shall be open lo inspeclion by any
sincldolder anylime duiing office hours

Seclion 3.4 Closing of Stock and Transler Book ot Fixing of Hegord Dale. The
stock and lransfer book of the Bank shall be closed for Iransfers during ihe seven (7)
wiiking days nex! preceding any meeling ol lhe slockholders and during seven (7}
working days nexi preceding the dale upon which dividends are declared payable and
chning such additional lime as the Board of Directors imay from lime to lime determine.

i lieu ol closing ihe slock and iransfer book, the Board ol Directors may fix a
dale, nol exueecling Ihirty (30) days preceding he dale of any meeling of slockholders o

any dividend payiment dale, as a record dale for lhe delermihation of slockdiolders
enlilled lo notice of, and lo vole al any suclt meeling or eniilled o receive paymenl ol
any dividend, and in such case, only sucli slockhioiders as shall be stockholders of
recorrl on lhe dale so fixed shall be enlilled to a nolice of, and lo vole al any such

nieeling o1 lo receive paymenl of such dividend nolwilhslanding any transler ol any
slock on the books of lhe Bank afier stich record dale

In all cases, Ihe fixing of Ihe record dale shall be in accordance with the riles ol
Ihe Seawilies and Exchange Conwnission and lhe Philippine Slock Exchange.

Seclion 3.5 Lost and Destroved Certilicalas. 1.ost or deslroyed cerllficales shall
he replaced whenevei any peison claiming a cerliilcale of slock te be losl or deslroyed
shall make an alfidavil in Iriplicale as to the ownership of lhe sloclc alleged lo have been

lnst or deslroyed and the facis whieh supporl its-loss or desltruclion, and only alles
complying with the requirements af the Corpaoralion Code of the Philippines.

The new cerlificate of stock shail be plainly marked as a duplicale cerlificale anc
shall olherwise be of lhe same tenor as lhe ane alleged to Have been losl or desiroyed.

ARTICLE IV — STQCI{HOLDERS

Seclion 4.1 Who aie slockhelders: List of Siockholders. The stackholders of the
Bank shall be Ihe ownhers ol Ihe shiares of stock of lhe Bank as they appear in ils bools.
Amwally and as often as may be necessaly, lhe Secrelary shall prepare o1 cause o be
prepared alphabelical-isls ol stockholders enlilled 1o vole al any annual or special
meeling, as well as slockholders nol entitled lo vole. The lisl of slockholders enlliled 1o
vole shalt also sel forth the nuniber of shares held by each slockholder. Such list shall
be produced and kepl open al lhe time arxl place of any such meeilig and shall be
stibjecl to inspection by any slockholder for the duralion ol the meeling.
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Seclion 4.2 Aunual Meetings The annual meeling of ihe slockholders shall be
hald at the principal office of Ihe Bank on Ihe lasl Tuesday ol May ol each year unless
such day is a legal holiday in which case lhe business day nexl following shall be the
meeling day lor Ihe parlicular year. (As amended by a majorily vote of the Board of
Direclors in a meeling held on Apiil 27, 1999 and by lhe alfirmalive vote of the
stockholders represenling at least a majorily of the oulstanding capilal stock of the Bank
al the Annual Slockholders' Meeting held on May 18, 1999).

Section 4.3 Special Meelings. Special meslings ol he slockholders may be
called by e Chainnan-ol the Baard of Direclors, by the President, by the majoiity of the
Roard of Direclors, or on the deamand in wiillng ol the stockhiolders owiting a majorily of
ihe voling stock ol the Bank.

The call for a special imaeling shall be made al leasi lilteen (15} days in advance
and shall specify he time, place and purpose of the meeling and no business olher than
Wat specilied in the call shall be transacted al such special mesting.

_ Section 4.4 Nolice of Meeiing. Wrillen or printed nolice of each regular or special
meeling of stockholders shall be prepared and mailecl, or caused lo be preparsd and
matled by lhe Secrelary lo the lasi known post office address of each slockhelder nol
less than len (10} days prior lo lhe dale sel lor such mealing, and in addiien shall be
published or caused lo be publislied by the Secrelary for one week daily in ai leasl one
newspaper of general circulalion in the Philippines. The nulice shall specily the place,
day and hour ol llie meeling, and in the case of a special meeling, guch nolice shali
slale the purpose of Ihe same. Waiver ol such nolice may only be made in wriling. Mo
notice shall be nacessary for any adjecurned meeting :

Seclion 4.5 Validily ol Pl‘OGggf!iﬂgg__ii'l_l_l]g_ﬂ!Béliﬂg Mo failure or irregularily of
notice of any regular or special meeling al which all the sfockholders entliilad lo vole are

ntesent or repiesenied shall invalidate the proceedings had and the business transecied
al such meeling

Seclion 4.6 Quorym. Unless olherwise providad by law, a quorum al any

stockholders’ meeling shall consisl of Ihe stockholders represenliniy a majarily of ihe
valing stoclk of lhe Bank present gither in person or by praxy.

Seclion 4.7 Righl _lo_Vole; Proxigs. Slockholders entilled lo vole al a
slockholdars’ meeting may vole aither in person or by proxy the number of shiares
regislered in their respeciive names in the Slock and Transfer Book of the Bank. Proxies
shall he in wriling, signed by the stockholder and duly pressnted lo the Secrelary o
inspection and recorded not later han. 500 o'clock i the aflerncon five (5) calendar
days prior 1o the dale of said meeting. Uiiles:. ollierwise provided in Ihe proxy, il shall be
valic only for lhe meeling for which il is inlended. No vroxy shall be valld and alfeclive
lor a period longer than five (5) years al any one lime

Seclion 4.8 Presiding Oflicer; Osdes of Busingss. The Chairman or, in his
absence. Ihe Vice Chairman, and the Secratary ol Ihe Board shall be the Thairman and
Secrelary, respeclively, in all meelings of the slockholders.
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The Agenda in ail stockholders’ meelings selling lorth ihe order of business shall
he mepared by Ihe Secrelary and approved by Ihe Chalrman of the Board.

I'he agenda ol the annual slockholders’ meeling shall include. among others, lhe
foflowing:

(1) Galt to Order

{2} Secretary’s Proal ol Notice of Meeting and Quoriim

(3) Approvai of Minutes of Previous Stockholders’ Meesling
{4} Repol of the President

(5) Approval ol Annual Reporl

(8) Ijallhoallon ol all Acts and Proceedings ol the Board of Diieclors anel
Corporale Citficers sihce the last Annual Slockliolders’ ‘Meaeating

t7) Election of Directors

{8) Appointment ol Exle;‘nal Audilor
{9) Other Mallers

{10} Adjorirmment

Seclion 4.9 Voling of Shares in General. At each meeling of lhe slockhaolders,
every slockholder enlilled to vole o Ihe parlicular guiestion involved shall be antilled lo
one {1) vole for each share of stock slanding in his name on the books of the Bank al
the lime ol the closing of lhe Iransfer books for such meeling or on lhe record dale lixed
by tha Boaid ol Diraclors pursuan! to Seclion 3 4 of these By-l.aws.

Section 4.10 Minules Minutes of all meelings of ihe slockholders shall be kepl
and carelully preservecl by lhe Secretary as a record of lhe busineds transacled al such
meelings. The minuies shall conlain such enliries as may be required by law.

ARTICLE V - BOARD OF DIRECTAORS

Seclion 5 1 Compesilion. The direclion and control of the business, alfairs, and
thanagenent ol the B'mI\ and lhe preservalion ol ils assels and properlies, shall be
vasted in a Board of Direclors consisting of fifteen (18) members duly elected as hereln
pavided. (As amended by a majorily vole of the Board of Direclars in a meeling held on
Felyuary 20, 2009 and by the afiinmalive vole of the stockholders representing at leas| a
majority vole of the outstanding capital slock of the Bank at the Annual Stockholders’
Meeting helt on hay 26. 2009).
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Seclion 5.2 Qualificalions. Mo person shall be elected as direclor ol the Bank
imless he is a regislered owner iin the books ol the Bank of a| leasl one (1) share of Ihe
capital slock of the Banlk wilh voling rights, and unless he possesses all ol lhe
gnalifications and none ol the disqualificalions for directors undei exisling laws and
Bangko Sentral ng Pilipinas regulations.

Seclion 5.3 Eleglion_and Teim of Office. The diiectors shall be elecied by lhe
slockhalders entitled lo vote diring the annual meeling of slockholders and shall hold
ollice lor one (1) year and unlil iheir successors are elecled and qualilied. Aller Iheir
elaclion, the members of ihe Board shall meel o slect, lrom among lheinselves, lhe
(haiiman of Ihe Board and lo @ppoint the officers of the Bank as provided in lhese By-
| aws (As amended by the majorily vole of the Board of Direciors in a meeling held on
March 24, 2006 aid by the affirmalive vole of slockholders iepresenling al least a
majority vote of the outstanding capilal stock of the Bank al the Annual Slockholders'
Meeling held on May 30, 2006 )

Seclion 5.4 Indepen iteclars. As defined in Seclion 38 of Ihe Securilies

Regulalion Code, he General Banklng Law of 2000 and the Manual of Regulations fon
Banks ol the Bangko Senlral ng Pilipinas, an independent direclor means a person who,
aparl lrom his lees and shareholdings, is indepencent of managemenl and free from
any business or alher relalionship which could, or could reasonably be petceived to,
materially inlerfere with his exercise ol independent judgment n canying oul his
responsibililies as a direclor in the Barik. (As amended by a majority vole of the Board ot
(Nirectors in a meeling held on April 20, 2012 and by the affimative vole of stockholders

ieprasenting al least a majority vole of the oulsianding capilal stock of the Bank al lhe
Annnal Slockhalders' Meeting held on May 29, 2012)

There ghall be al leasl lwo (2) independenl dieclors oF such number of
independenl direclors lhal constlules twenty percent (20°%) ol ihe members of lhe
Board bul in no case less than two (2)

(As amended by a majority vole of the Board of Direclors in a meeling heid on
August 28, 2008 and the alfirmative vote of the slockholders representing al leas! a
majorily vote of Ihe ouistanding capital stock of the Bank al the Aninual Stockholders'
Meeiing held on May 25, 2010).

Seclion 5.5. Naminallon and Eleclion of Indspendent Direclors. The lollowing
miles shall be applied i 1he riominalion of independent director/s:

{a) The Corporale Governance Comumillee (acling as a Mornination Commillee)
shall have al least lhree (3) members, two (2) of whom shall be independenl directors. I
shall promulgate fhe guidelines or crileria lo govern the coriduct ol the nomination. The
same shall be properly disclosed in the company’s Information or Proxy Slalerment or
such olher repoils required lo be submilled lo the Commission. (As amended by lthe
majoriiy vole of the Board of Direclors in a meeling held on February 18, 2011 and the
affirmative vole of the stockholders represeniing al least a majorfly vote of (he
ouistanding capilal slock of the Bank at ihe Annual Siockholders™ Meeting held on May
31, 2011).

own
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The Corporale Governance Commilies shall also peilorm olher duties as
provided under BSP rules and regulations. (As amended by a majorily vole of the Boardr
of Direclors in a meeling held on April 20, 2012 and by the affirmative vote of
sinckholders representing at least a majorily vote of the ouilstanding capital stock of the
Bank al the Annual Slockholders' Maeting held on May 29, 2012).

(k) Hominalion of independent directors shall be conducled by llie Gominiltee
pior o a stockholders” meeling. All recommendations shall be signed by the nominaling
slackhiolder/s together wilh the acceplance aid conformily by the would-be nominees.

(¢} The Gonwnltlee shall pre-screen Ihe qualifications and prepare the lisl ol all
candiclales and pul In place screeniing policies and parameters lo enable it 1o elfectively
review ihe qualificalions of ihe nominees for independent directors.

(<) Aller the nominalion, the Commillee shall prepare a Final Lisl of Candidales
which shall gontain all the information aboul the nominees for independent directors, as
required under Parl IV (A) and (C) af Annex "C" of SRC Rule 12 which list shall be

'n.aa(le avallable 10 Ihe Commission and lo all stockholders ithrough the filing ana
dishibtilion of the Informalion Statement, in accordance with SRG Ruile 20, or in such
olher reporis the company is required to submit lo the Commission.  The name of the
person or group of persons who recommended llie nominalion of the independenl
thheclors shall be ideniified in siich report, including any relalionship with the nominees.

{e) Omly nominees whose names appear on lhe Finai List of Gandidales shall be
eligible i eleclion as independent diractors  No olher nominalions shall be enlertained
aller the Final Lisl of Candidales shall have been prepaied. Mo furllier nominations shall
he entenlained or allowed on (he floor duiing the actual annual slockholders’ meeting

{) Eleclion ol Independent Direcloi/s.

i.  Excepl as lhose required under SRC Rules and subjecl lo perlinenl
existing laws, rules and regulalions of lhe Commission, lhe conducl of the elecilon of
intlepenclenl direclors shall be made in accordance wilh lhe slandard eleclion
pracedures of lhe Bank or its Amended By Laws;

i It shall he lhe responsibilily of he Chairman ol the Mesling to inform all
slockholders in allendance of the mandatory requirement ol elecling independent

direclois lHe shall ensyre (hal independent direclois are elecled during lhe
slockholdets” meeling

. Specilic sloi’s lor independent direclors shall nol be lilled up by
inqualified nominee!s.

. I case ol failure of eleclion for independent direclors, the Ghairman of the
IMeeling shall call a separale eleclion dining the saime meeling Lo (ill up the vacancy

(As amended by a majorily vote of the Board of Direclors in a meeling held on
August 28. 2009 and the alfirmative vole of the slocikholders representing al leas! a

t
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majority: vole of the oulslanding capital siock of the Bank al the Annual Stockholders’
Mesting held on May 25, 2010}

geclion 5.6 Powers and Duties of lhe Chairman The Chairman ol lhe Boaid shall
have the lallowing powers and chilies:

(a} To call meelings of slockholders;

(h) Ta convene e Board of Direclors whenevel he may deem it necessary,
eilher on his own inliative. or 1ipon he 1equest of the Presideni, or iwo
menbeais ol the Board;

{c) To meside over all the meelings ol e slockholders and e Board ol
Dieclors; and

{chh 1o perionin such other functions as are assigned o him by law or by the
Boaid ol Directors.

(N\s amended by a majarity vole of the Board of Direclors in a meeting held on
Maichr 24, 2006 and by the affirmalive vole of slockholders represeniing al leasi a
majority vole of the outsianding capilal slock of the Bank al ihe Annual Stockholders’
Meeling held on May 30, 2006).

Seclion 5.7 Vagancgies. Any vacatcy in lhe Board ol Direclors caused by dealh,
1esignalion or any olher reason, excepl by removal and expiralion of term, may be filled
toy the nmexpired tenn by a majority vole ol lhe remaining directors, il sfil consliluling a
aquonnn, provided thal any vacancy occuring by reason of removal by slockholders, by
expiration ol tenn or ‘inGrease i the mimber of direciors shall be filed DLy Ihe
sinckholders in a regular or special meeling called for the purpase. Should lhe number
ol directors be reduced lo less than a quornm, vacancies in the Board shall be filled iy
lhe stockholders awning and/or represenling a majority of the subscribed capilal slock al
i speclal meeling duly called for thal purpose.

Whelher any such vacancies shall be filled ot nol shall be lefl to the discretlon ol
the Board of Direclors, excepl when the remaining members ol Ihe Board do nol
constilule a quorum, in which case enough vacancies shall be liled o conslitule such
(MOTm.

Section 5.8 Compensation. Direclors, as such, shall recelve such compensation
tor Wheir services as may from lime 1o lime Ie fixed by Ihe slockholdets siibjecl lo the
limilalions set forth in Section 30 of the Gorporalion Code. Each direclor shall also be
entilled 1o a reasonable per diem, as may be cletermined by the Board.

Seclion 5.9 Regular Meelings The Board ol Directors shall be organized as such
innnedialely after the eleclion of lhe mambers thereol in a meeling for which no nolies
shali be 1equired. Thereafler, Ihe Board of Dlreclors shall hotd regular meelings al sich
pailicular clale, hownr or place within the Philippines as the Board may from lime lo lime
ix
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Section 5.10 Special Meetinas. Special meelings of lhe Board ol Direclors may
he held al any lime aicd place within [he Philippines upon Ihe call of the Chairman, ar on
the requesi ol the President, or upon the requiest of lwo or more directors.

Saction 5.11 Nolice of Meelings. The Secretary shall nolify iin wiiling or by
lelephone each member ol the Board ol all special meelings, al least lhiee (3) howrs
helore any such meeling. Nolice need nol be given of regular meelings ol the Board of
Ditectors held al limes fixed by iesolution al the Board. No failure or liregularily to give
nalice al any regiilar ivieeting shall invalidale the same or any proceeding Ihereal. In
case ol speclal meeling, he object thereof need nol be staled in the nolice.

Seclion 5.12 Quorum. The Direclors shall acl only as a Board, and lhe individual
direciors shall have no power lo act as such. A majoilly of the dlrectors shalt be
necessary at all meelings lo conslilute a quorum for Ihe transaction ol any business and
avery decision of a malority of the quoium duly assembled as a Board shall be valid as a
carporate acl unless olherwise provided by law. A minorily of the Board present al any

1egular o1 special meeling shall, in the absence of a quorum, adjouin (o a ialer date, and
shall nol transact any business until a quorum has bean secured. ,

Section 5.13 Minules. Minutes of the meeling of 1he Board ol Diteciors shail Le
kept and carelully preserved as a record of Ihe business lransacted al such meelings.
Ihe mimies shall contain such enliies as may be required by law.

Seclion 5.14 Powers The Board ol Directors shall direct the affairs and business
ol llie Bank and manage and preserve s propetiies. It shall exercise lhose powers
gramted lo il under the Asticles of Incorporation of 1he Bank, the Corporation Code arnd
nther general and special laws of {he Phillppines. The Board of Direciors rmay eslablish a
teasonable privale benelil plan which shall piovide pension/reliement benelils,
health/lile insurance benelfils, a stock oplion plan and such olher benelils as may be
reasonably determined by lhe Board of Direclors.

Seclion 5.15 Execulive Commiliee. {a) Thera shall be an Execulive Commiliee 1o
he chaired by any member ol lhe Board of Direclors and lo be composed ol ihe
esident of the Bank and al leas! lour {4) olher direclors 1o e appainled by lhe Boaid
of Direclors Irom lime 1o Uime. In lhe inlerim between meelings of the Board of Direclors,
Ihe Execulive Commitlee shall perform such dulies as the Board may conier upon il in
acenrdance with law and these By-Laws. (As amended by a majority voie of the Board ol
Directors in a meeling held on December 15, 1999 and by the affirmalive voie of (lie
stockhokiers representing at least a majority vote of the oufstanding capital stock of the
Rank al the Annual Stockholders’ Meating held on May 30, Z000)

(hi Subject lo Section 35 ol the Comporation Gode, the Board ol Direclors shall
hiave lhe power, al any lime, lo change, to increase or decrease the memrbership of the
Fyeculive Canmmiltee or to fill vacancles therein, and 1o determine from time lo lime, by
ynsoldion, Ihe number of members lo constilule a ¢rionm

i) The Execulive Commiiltee shall 1meel regulaily al such inlervals and al such
lime and place as il inay delermine, and in addilion lo such regular meslings, it shall
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meel upon the call ol the Chairman of the Commliliee or ol any lwo tmembers ol the
Comnillee

i) Al acls and resolutions ol the Eyecuhve Commniiliee shall be recorded in a
minnle hoek and shall be submilted in wiiling lo the Board ol Direclors al Ihe Board's

meeling lollowing the acloplion by the Commillee ol such resolutions

(e} For each allendance al any meeling of the Execulive Commiliee, a |'|'\en'_|ber
shall he entilled o such per diem as Ihe Board may lix hrom time 1o fime.

Seclion 516 Trusl Committee (a) The Trust Commillee shall be composed ol

five (5) imemhers: (i) three (3) directois wha air appoinied by the Board of Directors on a

regular rolation basis and who are nol operaling oflicers of lhe Bank; (i) the Preslden,
and (iiiy 1he heacl of e Trusl Banking Group:

{b) Mo member of the Audit Gommilles, il the Bank has any, shall be concurrenily
designaled as member of the Trusl Commillee:

tc) The Boardl ol Direclois shall duly nole in the mimles the Trusl Gonunillee

members antl designale the Chairman thereof who shali be ane ol the three {3) direclors
relarved 1o in paragraph (a) above;

tch The hinsl Conwnittee shall act wilhin the sphere ot aulhioiily as imay be

provided heirein and/or as may be delegated by lhe Board of Direciors, such as bul nol
lanited 10 the lollowing:

{1} The lovmulalion of specific policies with repaid lo:

(it Correlation of the Trust Banking Group with olher deparliments
ol e Bank;

(i} Personnel,
{iiiy Cosl and charges;
{iv} Kinds of husiness lo be accepled,;
tvi Trusl business gleuelopmenl:
(viy Worl with olher banles and/or linancial instilulions;
{1 The acceplanca and closing ol trust and olher liduciary accormls,

(3) The inilial review of assels placed nnder the custody of the Trust Banidiag
(3roup as lrusiee or fiduclary.

(1) The invesiment, reinvesiment and disposition of funds or prapeily,

Y
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{5) The review and approval ol transaclions helween irusl andfor fiduciary
accorinls; and ’

{6} The review of trusi and olher liduciary accounls al ieasl once every lwelve
(12) monihs o delermine the advisabilily of relaining or disposing ol ihe
trust or fiduclary assels, and/or whether lhe accounts is being managed in
accordance wilh the instrumenl crealing lhe trust or other fiduclary
ralalionship '

Seclion 5.17 Olher Commilleas The Board of Directors may, by resolulion ol the
majorily thereol, also creale such olher commillees as may be required by law arid lhe
1iles and regulalions ol the Bangko Sentral ng Pilipinas ot as may be necessary, with
such powers as lhe Board may delerimine. Each commillee shall liave a willten charler
Ihal describes ils compasilion dand funclion and the dulies and respansibililies ol ils
members. The charter shall be apptoved by -Ihe Boatd of Direclors arid reviewed and
npdated on a regutar basls. {As amended by a majority vote of the Board of Direclors in
a meeling held on April 20, 2012 and by the affirmative vote of slockholdere
representing al least a majoiily vole of the outstanding capital stock of the Barik at the
Aninual Stockholders’ Meeling held on May 29, 2012). The Board ol Direclors shall elecl
Ihe memhers of lhe olher commillees and shall have lhe power al any lime 1o change
Ihe members of, lo fill vacancies in, or dissolve any such commiltees. Such commillees
shall ineel al slated limes, or oli lhe requesl of any ol their members upon naolice lo
each inember, and shall keep regular minules of Iheir proceedings and render quarlerly
1eport on lhe same lo the Board. For each allendance in any Board cresled commilies
masling ol a imember of the Board of Directors, lite member shall be eritilled 1o such pel
tliemn as e Board of Direclors may fix from lime lo lime. (As amended by a majority
vole of the Board of Directors in a meeting held on March 24, 2006 and by the
affirative vole of slockholders representing al least a majority vote of the outstanding
capital stock of the Banic al the Annual Stockholders’ Meeling held an Ma ¥ 30, 2006).

ARTICLE Vi - QFFICERS

Seclion 6.1 Deslgnalion. The Board ol Diveclors shall elect the President of (he
Banlc who shall be @ member of the Board, and appoint a Secrelary and a Treasurer
who need nol be members of the Board. (As amended by a majorily vote of the Baord of
Nireclors in a meeling held on April 20, 2012 and by the affirmative vole of siockholders
representing al least a majorily vole of the oulstanding capilal stock of the Bank ai the
Annual Stockholders’ Meeting held on May 28, 2012). The Board may also, upon lhe
recommendation of the Piesident, from lime Lo lime, appoinl such number of Senioi
Execilive Vice Presidents, Execulive Vice Presidents, Senior Vice Presidents, Vice
IPresidenls. a Chiel Legal Counsel, an Internal Auidilor and such olher ofiiceis as may be
necessary lor lhe efflicienl operation of the Bank. The Board of Direciors may creale
sich olher addilional positions as it may consider proper and necessary lo efliciently
cany oul the programs and objeclives of the Bank. (As amended by a majorily vote of
ihe Board of Direclors in a meeting held on March 24, 2006 and by the affirmative vole
ol slockholders represenling al least a majorily vole of the oulstanding capiial siock ot
iha Bank at the Annial Stockholders' Mealing held on May 30. 2006)

0
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All olficers of Ihe Bank appointed by the Board of Direclors shall hold office al the
pleasure of ihe Board. Excepl for lhe Presidenl, alt other oflicers of the Bank need not
he directors thereol. '

Seclion 6.2 Coimpensalion. The satary or compensalion of officers elecled ol
appointect hy the Board of Direclors shall be fixed by the Board.

Seclion 6.3 The Presldenl. The Chisl Execulive Ollicer of Ihe Bank shall be Ihe
Presicdent who shall be elecied by Ihe Boaid.of Direclois from among ils inembers

The Presiden! of the Bank shall, among olher powers and dulies inherent in his
ollice, execule and adniinister lhe policies, measures, orders and resolullons appioved
Iy the Board of Direclors, and direct and supervise the operalions and adrministration ol
he Banlc Parliculacy, he shall have the power and duly:

(a) 1o execite all conlracts and 1o enter into all authorized transaclions in behiall
ol the Bank;

() To exercise, as Chial Exaculive Officer, the power ol supervision and conirol

over decislons or aclions of sibordinate ollicers and all other powers Ihal imay
he gramied by lhe Board;

() To recommend lo he Board Ihe appointiment, promotion or removal ol all
vificets of Ihe Banl wilh the rank of al leasl Vice Presidenl or ils equivalent;

(th To appoinl, promote or remaove employees and olficers of the . Bank, excepl

those who by lhe provisions uf lhese By lLaws are {o be appoinigd or removed
hy ihe Board ol Diréclors;

(e} lo transler, asslgn and reassign olfficers and personnel ol lhe Bank in e
" inleresl ol the setvice,

(h to report periodically lo the Board of Direclors on Ihe operations of the Bani;

(1 1o submil annually a reporl bn the resull of the operalions of Ihe Bank 1o the
slockholders ol the Banl; alul

(h To delegale any of his powers, dulies and hunclions to any officlal of the Bank,
wilh lhe approval of the Board of Direclors.

Section 6.4 Senior Execulive Vice President/s, Execulive Vige Prasidenls, Senior
Vice Presidenls, and Vice Presidents. (a) Tlte Senior Exaculive Vice Prisident/s shail
assist Ihe Presidenl in the general supervision ol the operalions and affairs of Ihe Bank
With (e approval of the majorily of lhe Board of Direclors, a Senior Execulive Vice
Mesident shall acl as officer-in-charge ol the Bank, in case of the lempoiary absence o1
incapacity of the Presidenl. Ile shall ilkewise perform stch other dulies as may be
assigned 1o him by the Presideni or the Board of Direclors
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(h) The Execulive Vice Presidents shall assist Ihe Senior Execulive Vice
Mesident. They shall also perlorm such other dulies as may be assigned lo them by the
Senior Execulive Vice President oy lhe President or ihe Board of Directors

ic) The Senior Vice Presidenls shall exercise general supervision over lhe Vice
Mesidents and thelr respeciive depailments o1 offices and shall perfonin such olher
dnlies as inay be assigned to lliem by the President or the Boaid of Direclors

{(¢) The Vice Presidenls shall, inline with lhe policies sel by the Board and
subject 1o the over-all direction by the Presiclenl, manage and adminisler the various
depariments and offices ol ihe Barik 1o which they are respectively appolnied and shall
perlonn stich other dulies aind lunclions as may be assigned 1o theln by the Piesident or
Iy the Boad of Diraclors.

Saclion 6.5 The Secielary. The Secrelary, who musl be a cilizen and resident ol
e Philippines but need nol be a stackholder of the Bank, shall be appointed by aid

shiall hiold oilice al the pleasure of lhe Boar iv s T
) oard ol Direclors The Secretary sh form
the lollowing duties: ) all perform

(a) Keep a hook ol minules of slockholders’ meelings;,

(1) Keep a book of minules of .the Board of Difeclors’ meelings and all Boaid-
createrd commitiee meelings:

{c) Give o1 cause lo be given all nolices required by law or by the By Laws of the

Banl¢, as well as natices ol all meelings of the Board ol Diraclors and of the
sinckholders;

(d) Keep a stock and lranster book and lhe corpoiale seal of Ihe Bank which he .
shafl stamp on all documents requiring such seal,

{e) Countersign all the certificales of stock issued and keep a regisier ol all lhe
antslanding cerlificates in the mannier required by law!

{h Prepare a complete alphabelical lisl ol stockholders enliled 1o voule al any
annual or special meeting as well as stoekholders nol entiiled 1o vole,

i1 Verify the correclions and validily of proxigs and voling liusl agreements arid
lkeep and preseiva up-lo-dale speciman signalvie cards of all slockholders ol -
tecaord, .

(h) Permil any slackholder, during olfice howrs, to mspect the slack and lransier
hools of lhe Bank; and

(it Petform such olher dulies as are necessaly ancllar incident 1o his olffice and
as may fram lime lo time be presaribed by the Board of Direclors '
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Seclion 6.6 The Treasurer. The Treasurer, who may or may not be a direcior,
shall he appointed by the Board of Direclors. and shall have the following powers and
duties:

(a) Yo have the cuslody ol, and be responsible for, all the funds and securilies of
{lhe Banik;

ihy To keep a complete and correct record of the books of he Bank, of ils
iransachions, ils accounts, obligations and financial condilions;

(¢) To disburse such hinds as may be necessaty for lhe iransaclions of the Bank
on orders of he President, such disbursemenls lo be supported by properly
accomplished receipls or vouchers;, ‘

(d) To receive and give receipls lor all moniss paid lo lhe Bank rom any source
whalsoever,

(e} To deposit in the naime of and 1o ihe credil of ihe Banl in such banlkes and/or
deposilories as may be designated Irom time (o time by the Board of
Directors, all of Ihe monies, lunds, securilies, bonds and shmllar valuable
propetlies of the Banik which may come under his conlrol,

(h 1o render such financial slatements and repoits as lhie Board ol Direcloss or

the Presicdenl may ront lime 1o lime requite, and as may be requirecd by law;
and

() To perform all such olher duties and hinclions as may be assigned lo him by
the Boarc or delegated io him by (he Piesident.

Seclion 6.7 The Ghiel Leqgal Counsel. The Bank shail have ils own |egal
Deparliment, headed by a Chief Legal Counsel who shall be appointed by the Board ol
hireciors upon recomimendalion of the President of the Banlc The Legal Departmenl
shall primarily handle, conirol and supervise all cases and legal malters involving the
Bank; prepare, examine and verily 1he propriety and legal sufficiency of documents in
ihe Banl: render opinion and advice on questions ol law; and investigale and prosecilie
vinlalions of the Bank policies and kauclulent acls coninitied by the Balil personnel

To angment the staff of the Legal Deparlmani. the Banlk may relain the services
of privale legal practlioners on a relainer or contiaclual basis for a specific undertaking,
and under such terms and condilions as may be presci ibed by the Bbard ol Direclors,
wpon lhe tecommenclalion of ihe Chiel Legal Counsel.

The Chiel Legal Gounsel shall submiil periodic repotls lo the Board of Direclors
on he slatus of cases and malters handled by the Legal Departiment

Seclion 68 Injermal Audilor  (a) The Bank shall have an Iniernal Audil
hepathnenl which shall be lieaded by an llemal Audilor. In lhe performance of his
(inties anel funclions, the mteérnal Audilor shall be responsible to the Board of Direclors
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on all mallers direclly pertaining to audil responsibilily. In adiminisiralive matlers, he shall
be 1aspansible 1o lhe President.

{h) The Internal Auditor shall iosler and promote a sound and efiective system of
intemal control 1hal will enhance elfiicient Bank opeialions, reliable/adequale financial
repoting. and compliance with Bank policies and perlinent laws and regudations
pnescribed by the Bangko Seniral ng Pilipinas or such other approptiale governmeni
agency o ollice 2

() The Internal Audilor shall have such powers and dulies as may be provided in
hese By | aws, o1 as may be assigned lo him by the Board ol Direclors, such as btil nol
limited 10 he following: ‘

(i Tu conduct a canlinvous delailed examinalion, verilication, anatysis and
audit of Bank transaclions and records; and

iy 1o |909|111'ﬂ@»|1d lo lthe Board measures to sirenglthen and improve ihe
Bank's inlermal conlrol system and 1o enhance lhe aver-all effecliveness of
the Bank’s risk management lunclions.

~ Seclion 6.9 Vagancles and Delegalion ol Oflices. Any vacancy in lhe olfice of the
Chairman or he Presideril, created by dealh, resigiialion, oi ollierwise, may be filled for
Ihe imexpiied lerm in the manner presciibed in Seclion 5.7 of lhese By-Laws,

_ I case ol permanent incapacily o1 absence of bolh Ihe Chairman and Ihe
President. the Board o! Direclors shall designate a lemporary Chainnan and an Acling
Mestdent from anong s membeis '

In case ol lemporary absence or disabllity ol any cfficer ol the Banlk or of any
ieason lhat the Beard of Direclors niay deémn sufficient, the Board of Direclors may
deleqgate the powers and duties of such officer to any other officer for the lime being.

(As amended by a majority vote of the Board of Direclors in a meeting lisld on
March 24, 2006 and the vote of stockholders representling al least a majorily vole ot the
oulstanding capilal stock of the Banlk al the Annual Stockholders’ Meeting hteld on May
30, 2006). |

ARTICLE VIl - THUST BANKING GROUP

Seclion 7.1 The Trust Banking_Group. (a) To carry oul ils trust and fduciary
husiness. Ihe Banlk shall have a Trust Banking Group which shall be organizationally,
opetalionally, administralively and functionally separate and dislinct from  ethe
deparinents and/or business of the Bank.

{hh) The Trust Banking Group shall bhe headed by ihe Triist Olticer who shall be
designaled by the Board of Direclors upon the recommendalion ol the President and
whao, atong wilh the olher subordinate officers antl eniployees of lhe Trusl Banking
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Group, shall be directly responsible anly lo the Trusl Comwnitiee which shall in turn be
directly 1esponsible only to the Boaid of Direclors. :

() The Tiusl Officer shall acl and represenl the Bank in all trust and olher
liduciary matlers within the sphere of aulhoiily as may be provided herein or as may be
delegated by the Boaid ol Direclots. His responsibiliies shall include, but need nol be
limited 1o, the following: '

(i) The administralion of rusl and other fiduciary accounts;

(iy The inplementalion ol policies and instructions ot the Board ol
Directars anct Trust Commllless;

(i) The submission of yeporjs on mallers which require the atlention of the
Trust Commitlee and the Board of Direclors;

{ivi The mainlenance ol adequale boolks, records and filas for sach trusl
or other fiduclary account,

(v} ‘ljhe mainlenance ol necessary conliols and measwes lo prolecl
assels under cuslody and held in Irnust or olher fiduciary capacity, and

(vi) The elficienl operation of ihe several departimenis, divisions, seclions
and umils in Ihe Trisl Banking Grroup.

td) The Board ol Direclors shall ensure lhe [woper adminisiration and
inanagement ol the trust and olher fiduciary business of lhe Bank. For lhis purpose, the
Board shall delegale such responsibilily and aulhorily 1o the Trust Comnililee, suibjecl ta
such guidelines as may be approved by lhe Board.

Seclion 7 2 Dulies and Responsibliilies of Subordinale Olficers and their Line and
Siall Funclional Relaliohship_within the Organizalion. The subardingte offlcers of the
Tinsl Banking Grotp who shafl be designaléd by Ihe Board of Direclors and who shall
he responsible lo Ihe Trust Comrlllee, shall have the lollowing dulies and
responsibililies:

ia) Tiust Markeling/Management Officer - He shall be responsitile tor markeling
tha Trost Banking Group's producls and services and for the solicitalion, negoliation and
deal closing ol varioiis rusl and fiduciary accounts. He shall also bé charged with the
proper management of the accounts under Ihe Trusl Banking Group, including lrading in
money- and capital markels .and instriiments and execuling the purcliase @nd sale ol
seciilies of the Trust Banking Group. e shall have direcl supeivision ol all lhe accounl
afficers in his grouy.

(h) lvestments Officet - He shall be responsible for developing aind reviewing
appropiiale general investiment policies, conducling research, analysis and sludies on
secinilies, invesiment rends, and invesimenl holdings ol trusl and fiduciary accaunls,
recommending the secinilies where inveslinenls imay be made, and development al new

[



——— N . . PRI Aenengiest By Lo

imst products or services. | te shall perform such olher dulies as may be assigned 1o him
i accorcdlance with 1hese By-Laws

(©) Tist Operalions Offlcer - He shall be charged willh the over-all supeivision of
the unil’s lasked to ensure proper accounl serviding, record keeping, cuslodianship,
accounting and reparting requirements. e shall be assisled by lhe appropriale slalis
handling each ol the major lypes of nisl operations. |e shall perform such olher dulies
and responsibililies as may be assigned lo hiin in accordance wilh these By-l.aws

I the absence of the Trust Officer, any one ol the above olficers shall be
appointect by he Board of Direclors as the head and officer-in-charge ol the Trusl
Ranling Gioup, who shall perform the dulies and responsibilities anhd exercise lhe

powers and aulhoiity of he Trust Officer, and acl as an allernale mernber of the Trusl
Cotumillee. ‘

Seclion 7 3 Qua\\ﬂcag\bn ol Trust Officer. A person appoiied as Trust Officer ol

the tiusl Banking Group shdll possess the slandard qualifications prescribed by the
RBangko Sentral ng Pilipinas ar such olher appropriate government agency or ofiice

ARTICLE VIi - PHOFIT SHARING PROGRAM

Managemenl, wilh approval of the Bank's Board ol Direclors, shall adopl a profil
sharing pragram lor ihe direclors, officers, and employees of ihe Bank uinder such lerms
and condilions as Ihe Board imay prescribe, subjecl to the rules and regulalions as may
e plesqﬂ!s}ed hy the Monelaly Board ol lhe Bangko Seniral ng Pilipinas.

't -:,_l)asis for prafit sharing shall be nel profitls aller provision lor income tax and
amnuntg al may be required for reserves

ARATICLE IX - DIBTRIBUTION OF DIVIDENDS

Mivkiends shall be declared and paid oul ol Ihe suiplus profits of the Bank as
oflen arfll al such limes as the Board may delermine and in accordance with lhe
piovisiofd ol law and 1he regiilations of the Bangko Sentral ng Pilipinas.

ARTICLE X ~ FISGAL YEAR

Thé Fiscal year ol lhe Bank shell conimence on the first day of January of each
calendat year and shall end on lhe lasl day of December of the same year

ARTICLE XI-- AMENDMENTS

These By-l.aws, or any provision thereol, imay be amended or repealed, in whote
{hy lhe adoption of new By-Laws) or in parl, by a majorily vole of lhe Board of Direciors

fo
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and by al leasl a inajorily vote ol lhe oulstanding capilal stock of lhe Bank ol he Banlk al
a regulal o1 special meeling duly called lor the plrpose.

These By-lLaws may likewise be amended or 1epesled, iy whols or in pait, by a
maijorily vole of all lhe members of the Board ol Direclors, in accordance with law, at a
1egular o special meeting duly called for the purpose, provided thal such power had

-heen delegaled lo the Board by the affirmalive vole. ol the owners ol lwo-thirds (2/3) ol
flie oulslanding capilal slock of the Bank and nolice of the intention la amend or repeal
llie By-Laws shall hiave been given al lhe nexl preceding meeling of the Board ol
Direclors. Any amendment or repeal of lhese By-l.aws decided by lhe Board of Direclors
need nol be confirmed by lhe slockholders, unless the Board ol Direclois provides
otherwise, bul the same shall be repotled 1o thie slockholders for Iheir informalion al their
nexl annical mesling o special meeting.

The power al the Board of Dirgglors lo amend or repeal lhase By-Laws may be

withchawn by a vote of the stockholders representing a wajority of the oulslanding

caphal slock af the Bank at a regular or special meeling duly called for the purpose

ARTICLE XIl - PENALTIES FOR VIOLATION OF BY-LAWS

Any direclor, officer or slockholder ol the Banlc who violales or permils Ihe

violalion ol any of Ihe provisions ol these By-l.aws shall be fined in the amounl nol lo
exceed Five Thansand Pesos (P5,000.00)

ARTICLE Xl — EFFECTIVITY

Ihese Aniended By-lLaws shall lake elfecl upon lhe issuance by the Securilies
_an(I Exchange Commission of a cerlification thal the Amended By-lLaws are nol
inconsisient with the Corparation Code. '

ADOPTED in Pasay Cly, Philippines, this 5" day ol Margly 1996 by the
aflirmative vole ol the slockholders represeniing a majorily of he subscribed capiial
slock of the coiporation
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