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gifts/donations/sponsorship whether in cash or in kind from clients, suppliers, andother business-
related parties is strictly prohibited.  However, employees may be allowed to receive 
gifts/donations/sponsorship/financial assistancewhether in cash or in kind from clients, suppliers, and 
other business-related parties, subjectto the conditions provided under Bd. Res. No. 03/03-21-13 and 
GEN. Cir. No. 1-866/2013 dated April 10, 2013; 

 
6. Whistleblower Policy -   it is the policy of the bank to encourage employees to report internally any 

suspected or actual commission of theft/fraud, violation of ethical standard, law, rule or regulation 
and/or any misconduct by its directors, officers or staff in accordance with the PNB Whistleblower 
Policy.  The policy protects the employee/whistleblower against retaliation, discrimination, harassment 
or adverse personnel action, for reporting in good faith a suspected or actual violation (Ref. Bd. Res. 
No. 05/03-21-13 and GEN Cir. No. 1-868/2013 dated April 12, 2013). 

 
The above mentioned code and policies aim to instill among the Bank directors and its employees a 
commitment and dedication to the virtues of honesty and integrity, with a high sense of prudence, 
responsibility and efficiency in the conduct of their duties. 
 
As required, each  bank director and employee accomplishes an Acknowledgement Receipt certifying 
therein that he/she has been furnished with copies of the above mentioned manuals and policies; that 
he/she has fully read and understood the provisions embodied therein; and that he/she promises to 
abide with the rules/regulations of the said manuals and policies.   
 
Any failure to abide with the above mentioned manuals and policies must be reported to the immediate 
supervisor and/or Head of Office concerned to the Human Resource Group (HRG) and/or Corporate 
Governance Committee.  A designated committee may subsequently validate/evaluate the report to 
determine if any sanction or disciplinary action should be taken against the erring employee or 
director. 

 
 

VII. SHAREHOLDERS� RIGHTS AND PROTECTION OF MINORITY STOCKHOLDERS� INTERESTS 

 
The Bank recognizes that the most cogent proof of good corporate governance is visible to the eyes of its 
investors.  Therefore, the following provisions are issued for the guidance of all internal and external 
parties concerned, as governance covenant between the Bank and all its investors: 

 
1. Rights and Protection of Investors/Minority Interests 

 
The Board shall be committed to respect the following rights of the stockholders: 

 
1.1 Right to vote on all matters that require their consent or approval 

 
1.1.1 Shareholders shall have the right to elect, remove and replace Directors and vote on 

certain corporate acts in accordance with the Corporation Code; 
 
1.1.2 Cumulative voting shall be used in the election of Directors; and 

 
1.1.3 A Director shall not be removed without cause if it will deny minority shareholders 

representation in the Board. 
 

1.2 Right to inspect corporate books and records 
All shareholders shall be allowed to inspect corporate books and records including minutes of 
Board meetings and stock registries in accordance with the Corporation Code and shall be 
furnished with annual reports, including financial statements, without cost or restrictions.  

 
1.3 Right to Information 

 
1.3.1. The Shareholders shall be provided, upon request, with periodic reports which disclose 

personal and professional information about the Directors and officers and certain other 
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matters such as their holdings of the Bank�s shares, dealings with the Bank, relationships 
among Directors and key officers, and the aggregate compensation of Directors and 
officers; 
 

1.3.2. The minority shareholders shall be granted the right to propose the holding of a meeting, 
and the right to propose items in the agenda of the meeting, provided the items are for 
legitimate business purposes; and 

 
1.3.3. The minority shareholders shall have access to any information relating to matters for 

which Management is accountable; 
 

1.4 Appraisal Right 
 

The shareholders shall have appraisal right or the right to dissent and demand payment of the 
fair value of their shares in the manner provided for under Section 82 of the Corporation Code of 
the Philippines, under any of the following circumstances: 

 
1.4.1. In case any amendment to the Articles of Incorporation has the effect of changing or 

restricting the rights of any stockholders or class of shares, or of authorizing preferences 
in any respect superior to those of outstanding shares of any class, or of extending or 
shortening the term of corporate existence; 

 
1.4.2. In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of all or 

substantially all of the corporate property and assets as provided in the Corporation 
Code;  

 
1.4.3. In case of merger or consolidation; 

 
1.4.4. A stockholder is likewise given an appraisal right in cases where a corporation decides to 

invest its funds in another corporation or business; and  
 

1.4.5. The stockholder must have voted against the proposed corporate action in order to avail 
himself of the appraisal right.  

 
1.5 Absence of Pre-emptive right to stock issuances of the corporation.   

 
The stockholders shall have no pre-emptive right to subscribe to any new or additional issuance 
of shares by the Bank, regardless of the class of shares, and whether the same is issued from 
the Bank�s unissued capital stock or in support of an increase in capital. 

 
1.6 Right to dividends 
 

Dividends shall be declared and paid out of the surplus profits of the Bank at such times and in 
such amounts as the Board of Directors may determine in accordance with the provisions of law 
and regulations of BSP, SEC and financial regulatory requirements.  
 

1.7 It shall be the duty of the Directors to promote shareholder rights, remove impediments to the 
exercise of shareholders� rights and allow possibilities to seek redress for any violation of their 
rights.  They shall encourage the exercise of shareholders� voting rights and the solution of 
collective action problems through appropriate mechanisms.  They shall be instrumental in 
removing excessive costs and other administrative or practical impediments to shareholders 
participating in meetings and/or voting in person.  The Directors shall pave the way for the 
electronic filing and distribution of shareholder information necessary to make informed 
decisions subject to legal constraints.    
 

All complaints from stockholders should be satisfactorily handled and processed.  
 
 


