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d)   The manner of election and the counting of the votes to be cast shall be under the supervision of the 

Corporate Secretary.

Item 12. CORPORATE GOVERNANCE 

The Bank acknowledges that corporate governance is a dynamic concept and is a framework of rules, 

systems and processes in the organization. It governs the performance of the Board of Directors and 

Management of their respective duties and responsibilities to the stockholders and other stakeholders.  It 

provides direction for the promotion of a strong corporate governance culture and recognizes current best 

practices. It also strives to raise corporate governance standards to a level that is at par with global 

standards and ultimately contributes to the development of Philippine capital markets.

The Bank adheres to the highest principles of good corporate governance as embodied in its Amended 

Articles of Incorporation, Amended By-Laws  Code of Conduct and Revised Corporate Governance 

Manual.  It subscribes to the philosophy of rational checks and balances, fairness, integrity, accountability 

and transparency in its manner of doing business, dealing fairly with its clients, investors, stockholders, and 

the communities affected by the Bank�s activities. The Bank espouses professionalism among its Board of
Directors, executives and employees, subsidiaries and affiliates and respect for laws and regulations. 

The Bank�s operations are managed through an established organizational structure with adequate policies 

and procedures embodied in manuals approved by management, board committees and the Board of 

Directors.  These manuals are subjected to periodic review and are updated to be consistent with the new 

laws and regulations and to conform with international standards and best practices. The Bank has adopted 

the Revised Corporate Governance Manual to align its internal policies with recently issued regulatory 

guidelines and new reportorial disclosures for significant transactions among related parties.

The Bank was a recipient of the Silver Award for good corporate governance from the Institute of 

Corporate Directors (ICD) for two consecutive years, in 2011 and 2012. This is in recognition of the 
Bank�s existing organization composed of dedicated corporate directors and senior management committed 

to the professional corporate directorship in line with global principles of modern corporate governance.  

In 2015, PNB was recognized among all publicly listed companies in the country by the PSE as one of the 

Top Ten Bell Awardees. The awards commend listed companies and trading participants that practice the 

highest standards of corporate governance in the country.     

Board of Directors  

PNB is led by its Board of Directors, which is composed of fifteen members including five independent 

directors and the Chairperson. The members of the Board are elected annually by the stockholders. The 
Board is primarily responsible for approving and overseeing the implementation of the Bank�s strategic 

objectives, risk management strategy, corporate governance, and corporate values.    

The Board represents a combination of highly qualified business professionals, former bank presidents, 

and former senior officials affiliated with regulatory bodies and international organizations such as the 

International Monetary Fund and the World Bank, individuals with distinct finance, audit and legal 

competencies, and collectively holds a broad range of expertise and related banking experience that 

provide value to the strengthening and upholding of good corporate governance practices in the Bank.

The Board of Directors, the key officers of the Bank and its subsidiaries undergo continuing training in 

corporate governance.   The most recent seminar was conducted by the ICD in December 2015.   There are 
two directors inducted �fellow� by the Philippine ICD and one director certified as a �fellow� by the 

Australian ICD. This is in recognition of their distinguished reputation and commitment to the highest 

standards of corporate governance principles, ethics and social responsibility.
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