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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

SEC Bullding, EDSA; Greantilis.
City of Mandaluyong Metm Manifa<. |

Company Reg No. 15532

CERTIHCATE OF I-‘IHNG
OF . o
AMENDED ARTICLES OFJNCORPOMTION

KNOW ALL PERSONS BY THESE PRESENTS:

THIS 1S TO CERTIFY that the amended articles of incorporation of the

PHILIPPINE SAVINGS BANK
(Amending Article VI thereof.)

copy annexed, adopted on April 27, 2010 by a majority vote of the Board of
Directors and by the vote of the stockholders owning or representing at least two-
thirds of the outstanding capital stock, and certified under oath by the Secretary
and a majority of the Board of Directors of the corporation was approved by the
Commission on this date pursuant to the provision of Section 16 of the

_Corporation Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1,

1980, Sec. 14 of R.A. 8791 as amended, and copies thereof are filed with the
Commission.

Unless this corporation obtains or already has obfained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
undertake business activities requiring a Secondary License from this
Commission such as, but not limited to acting as: broker or dealer in securities,
government securities eligible dealer (GSED), investment adviser of an
investment company, close-end or open-end investment company, investment
house, transfer agent, commodity/financial futures exchange/broker/merchant,
financing company, pre-need plan issuer, general agent in pre-need plans and
time shareg/club shares/membership certificates issuers or selling agents thereof.
Neither does this Certificate constitute as permit to undertake activities for which
other government agencies require a license or permit.

IN WITNESS WHEREOF, 1 have sét ty Hand ahd Gaused the seal of this~

Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,
Philippines, this __ Yol day of August, Twenty Ten.
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Republic of the Phllppmm
DEPARTMENT OF FINANCE :
SECURITIES & EXCHANGE COHMI?S’QQ .__
SEC Building, EDSA, Greenhills. .~ |
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AMENDED ARTICLES OF INCORPORATION
OF THE PHILIPPINE SAYI!‘BS BANK

".
-~

KNOW ALL MEN BY THESE PRESENJS SRR

\

o'f

B
&

That we, allofwbommcmmsmdmmamtsofthakepubllcofﬂw
Philippines, have this day voluntarily assocmﬁd ourselm together for the
purposeoffonmngaco«porahonunduﬂrelaﬂwsofﬁc Republic of
Philippines.

AND WE HEREBY CERTIFY:

FIRST. That the name of the said corporation shall be "PHILIPP
SAVINGS BANK".

SECOND. That the purposes for which such corporation is formed are the
following:

(a) To engage in the general business of savings and mortgage banking;

(b) To encourage, promote and develop the spirit of thrift through the
accumulation of the savings of the people, for investment in
accordance with law;

(c) To have and exercise, subject to the laws of the blic of the
Philippines, all rights, privileges and attributes a savings and
mortgage bank, and with the approval of the Monctary Board of the
Central Bank of the Philippines, to engage and carry on the business
of a savings and mortgage bank;

(d) With the approval of the Monetary Board, to conduct and cmy on the

s

the laws of the Republic of the Philippines, including t limited
_ to, dupowertoactasagcmsormomcysforthemsamonof

compamesamamhonzedmdempoweredtodomaccordanpc.mﬂn”

~ business, management of propcrucs ‘and estates, the collection of
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rents, interests, dividends, mtgages. “bills,, bonds. notes and
securitics; to act as agcnts}'or the: pmose “of lsmmg. negotiating,
registration, transferring brconmtem@ihg the oeiuﬁcates of stock,
bonds or other obhgahons of “ﬁny cocponnon, partership,
association, syndicate, entity, pcrson or govtgﬁenml municipal or
public authority, domestic or fomgn, ‘and to aocept and execute the
offices of executor, administrator, trustee, receiver, assignee, or
guardian of any minor, incompetent person, insane or other person
subject to guardianship;

(¢) To purchase, acquire, hold, sell, lease, exchange, mortgage and

* _convey real and personal property; and to purchase, lease, construct
or acquire interest, in buildings in furtherance of and in conjunction
with the general business of the corporation; subjget, however, to the
limitations imposed by existing laws;

()  Generally, to do and perform such acts and things as are necessary
and incident to the purposes for which the corporation is organized,
and such acts and things as are legally inherent to the business of
Savings and Mortgage Bank and consistent with the powers of the
corporation organized under the laws of the Republic of the
Philippines. )

THIRD. That the principal office of the corporation shall be in
Manila, Philippines.

*FOURTH. That -the term™ for  iwhich ‘the ;said corporation Li§ o1
exist shall be extended for another fifty (50) years from and after June 30, 2009
when the original term shall have expired. (As amended on April 25, 2006)

- FIFTH.- Thit the names, nationalities and Fésiflences 'OF the inGOrpOTAtors ~ - * © &
of said corporation are as follows:
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NAME NATIONALITY: - RES!DENCES

Vo

Dr. Guillermo A. Picache  Filipino = ;toﬁ;paromo, imamla

Mrs. Tomasa V., Picache Filipino '&}bpbdmno, Mamla
Atty. Sixto L. Orosa, Jr. Filipino 3o 17605C Taly Alenue,
Bu. Pasandy
Mr. Honorio M. Velasquez  Filipino 392 Hlpodromo Manila
Atty. Arsenio Raquel-Santos Filipino 702 J. Abad Santos,
San Juan, Rizal

*SIXTH. That the number of directors of said corporation shall
be a maximum of nine (9) and that the names, nationalities and
residences of the directors of the corporation who are to serve
their successors are elected and qualified, as provided by y-Laws
are as follows: (As amended on April 25, 2006 and further amendéd on April 27,
2010).

NAME NATIONALITY RESIDENCES
Dr. Guillermo A. Picache Filipino 10 Hipodromo, Manila
Mrs. Tomasa V. Picache Filipino 10 Hipodromo, Manila
Atty. Gualbert V. Picache  Filipino 10 Hipodromo, Manila
Mr. Honorio M. Velasquez  Filipino 392 Hipodromo, Mmil/
Dr. Leon V. Picache Filipino 1060 Zobel, Manila

(The above-named directors are the ones g}ccted by the stockholders in_ their
annual meeting of March 15, 1967 to the position of the original
memberships of Five (5) directors.)

Judge Segundo Martinez (Ret) Filipino 45 Sct. Fuentebella, Q.C
Col. Benjamin de Leon Filipino 276 Economna St Mamla

- Lo o o By { o - T - r o - I 4

-~ - — A - A Y — -

(

o ey A

(The two (2) directors above-named are the ones elected at the Annual Meeting of
Stockholders on March 15, 1967 to fill the position of the two additional directors
created by the increase in the number of membcrshlp from Fwe (5) to Seven (7).
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SEVENTH. That the capital sfoﬂt of tha mfporatnoﬁ' shall be FOUR
BILLION TWO HUNDRED FIFTY MILLION:’PESOS GZSONOMOOO).
Philippine Currency, divided into FOUR ’H‘UN‘DRED _TWENTY FIVE
(425,000.000) Common shares of the p;r,,valueat TEwﬂ:sos (10.00) per
share. (As amended on November 15, 1993 an’dfmhﬁamemiedon April |

1995 and April 14, 1997)

(Second, Third, Fourth, Fifth, Sixth and Seventy paragraphs providing for
night of first refusal were deleted on Apnl 21, 1993).

EIGHTH. That the amount of said capital stock which has been actually
subscribed is ONE MILLION (1,000,000.00) PESOS and the following persons
have subscribed for the number of shares and amount of capital stock, set out

after their respective names:
NAME NATIO-  RESIDENCES SHARES AMOUNT
NALITY SUBSCRIBED

Dr. Guillermo A. Picache Fil. 10 Hipodromo, Manila 5.000 P500.000.00

Mrs, Tomasa V, Picache Fil. 10 Hipodrome, Manila 4,200 420,000.00

(wife of Dr. Guillermo Picache)

Atty. Sixto L. Orosa_ Jr., Fil.  1760-C Tafl Avenue, 50 5.000.00
Ext,, Pasay City

Mr. Honorio M. Velasquez Fil. 392 Hipodromo, Manila 150 15,000.00

Mrs. Felisa ). Velasquez Fil. 392 Hipodromo, Manila 150 15,000.00

(wife of Mr, Honorio M,

Velasquez)

Mr. Narciso Velasquez Fil. 392 Hipodromo, Manila 140 14,000.00

Atty. Arscnio Raquel-Santos ~ Fil, 702 J. Abad Santos, 10 1,000.00
San Juan, Rizal

Dr, Leon V. Picache [ { < Fil. 7 1060 ZobelMadile) 75 1100 3 - 21000000 D

Engr. Arturo L. Alfonso Fil. 1131 D. Evgenio 100 10,000.00

Dr. Gregorio S. Miranda Fil. 170 Hillside, S.J. Rizal 100 10,000.00

- T"-\-"‘__'-'—'\(-\T'">--L
L ::;-;‘...'..luL--.'.
.
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Philippine Ssvngs Baak
Amended Articles of Incorperation
Page S ef 6
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NINTH. That the following pemu h pmd "dle shares of capital
stock for which they have subsenbed, (he amount. set_out m,ar their respective

"

¥ u :

—!\ :(" q

NAME RESlDENCES}-‘" \ 5

T gNMo SUBUN&;IAII’?ION
Dr. Guillermo A. Picache 10 Hipodromo, M.Fah- - "'_, mo,caooo
Mrs. Tomasa V. Picache 10 Hipodromo, Manils -~ 420,000.00
Any. Sixto L. Orosa, Jr. 1760-C Taft Avenue, 5,000,00
Ext., Pasay City
Mr. Honorio M. Velasquez 392 Hipodromo, Manila 15,000,00
Mrs. Folisa J. Velasquez 392 Hipodromo, Manila 15,000,00
Mr. Narciso Velasquez 392 Hipodromo, Manila 14,000,00
Any: Arsnio Raquel-Somos 702 ) Abad Sates, 1,000.00
Dr. Leon V. Picache 1060 Zobel, Manila 10,000.00
Eagr. Arturo L. Alfonso 1131 D. Eugenio 10,000.00
Dr. Gregorio S. Miranda 170 Hillside, S... Rizal 10,000,00
YrrEs /

TENTH. That Mr. HONORIO M. VELASQUEZ has been elected by the
subscribers as Treasurer of the Corporation to act as such until his successor is
duly elected and qualified in accordance with the By-Laws, and that as such

Treasurer he has been authonized to receive far the Corporation and to receipt in
its name for all subscription paid in by such subscribers,

IN WITNESS WHEREOF, we have hereunto set our.hands this 25" day of
March, 1959, in the city of Mamlal'Phlhppmec

ﬁ‘-m- 3 ’ . € » 7 >
" &\ & AT ? v ™D s & -

(SGDNt) GUILLER A PICACHE (SGT/t) TOMASA V. PICACHE
(Wife of Dr. Guillermo A. Picache)

(SGD/) SIXTO L, OROSA, IR (SGTH) HONORIO M..VELASQUEZ: .+ 141 1 |

SR FAEAEE L S AS.

(SGD/T) ARSENIO RAQUEL-SANTOS
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Philippine Ssvings Bank
Amendod Asticles of Incorporaticn
Page 60l 6 e

SIGNED IN THE PRESENCE OF "~
(SGD.) MACARIO N. ROSAL ASGD) _Fm A J. VELASQUEZ

"r ; _'. 3 :x”

REPUBLIC OF THE PHILIPPINES) o i ¥
CITY OF MANILA ) O e

Before me, the undersigned, a Notary Public in and for the City of Manila,
personally appeared Guillermo A. Picache, Tomasa V. Picache, Sixto L. Orosa, Jr.,
Honorio M. Velasquez, and Arsenio Raquel-Santos, who are personally known to
me to be the same persons who executed the foregoing instrument as their free
and voluntary act and deed. ~

I further certify that the said persons are Filipino citizens. Said persons
exhibited to me their Res. Cert. as follows:

NAME RES. CERT. NO. ISSUED AT: ON:

Guillermo A. Picache A00001087 Manila, Jan, 2, 1959

Tomasa V. Picache A00001089 Manila, ~ Jan. 2, 1959

Sixto L. Orosa, Jr. A0003450 Manila, Jan. 5, 1959

Honono M. Velasquez A0001229 Manila, Jan. 2, 1959

Arsenio Raguel-Santos A4707628 San Juan, Jan, 2, 1959
Rizal

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my
official seal this 25" day of March, 1959, A.D., 1959.

(SGD) ELLA
atg: 27-9-28 Fime .16 PM
SO e == AaAmae FPSDANEMARD
/’Acr Chiing
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KNOW ALL MEN BY THESE PRESENTS: = N\FECHVEgor:

o | O K

o

5 =

We, the undersigned directors and Corpdrate’ Secretary-of PHILIPPINE.
SAVINGS BANK (*PSBank’) with principal. office located at PSBANK CEN
777 Paseo de Roxas comer Sedeno, MaksttCity, do’hereby certify that:

- 3 on DY
LN TS Y

The Articles of In jon and of By-Law€ of PSBank were
amended by at least a maWof the-Girectors e vote of holders
representing at least two-thirds (2/3) of the outstandirig capital stock at a meeting

held on April 27, 2010 at the principal office of PSBank.

1. On the Amended Articles of Incorporation — the SIXTH provision has been
amended for the purpose of reducing the number of directors from a
maximum of eleven to a maximum of nine. The amended provisi il
read as follows:

SIXTH provision: “That the number of directors of said
corporation shall be a maximum of nine (8) and that the

- names, nationalities and residence of the directors of
the corporation who are to serve until their successors
are elected and qualified, as provided by the By-Laws
are as follows...."

2. On the Amended Code of By-Laws — Section 6.01, first paragraph, of the
Amended Code of By-Laws has been amended to align the same with the
above amendment made on the Amended Articles of Incorporation, i.e.,
reduction of the number of directors from a maximum of eleven to a
maximum of nine. The amended provision will read as follows:

Section 6.01. Number. The corporate powers of the

Bank shall be vested in and exercised, its business /
conducted, and its property controlled by the Board
composed of a maximum of nine (9) directors.

IN WITNESS WHEREOF, we have heréunto" signed this Certificaté this =~ =
17" of May 2010 in the City of Makati, Philippines.

Page /0 "™ACrme

Copy
VF.I' "\ O%P
T K AGes
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THURTY / ' VICENTE R. CUNAZR.
Vice Chairman Vice Chairman
=T Y
REGIS V. PUNO MARIA THE G. TT0
Director " Director
MARG ﬁcu& | SAMSON C. uV
irector Director
: 7/ A
IN ALIGGUY PASCUAL M. mn
Director Director
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SUBSCRIBED AND SWORN to before me this 4 r%s y. 2010 in the City of
Makati by the above-named persons who e)gﬁlbﬂed to me their respective identity

documents as follows: 4 . -"‘:,

.L"' re w g e \ r:

Valid 1D No. g! W 4 Issuedon at

Jose T. Pardo Passport No. XX0809733 . Manila, 02/26/2008
Arthur Ty Passport No. XX0348335 " = Manila, 01/10/2008
Vicente R. Cuna, Jr. SSS No. 33-2906310-7
Regis V. Puno Passport No. EA0014361 Maniia, 1ﬂ1 6/2009
Maria Theresa G, Barretto Passport No. TT0844562  Manila, 09/11/2006 |
Margaret T. Cham Passport No. XX2823978 Manila, 01/19/2009
Samson C. Lim Passport No. XX2935299 Manila, 02/04/2009 I
Joaquin Aligguy Passport No. TT0248428 Manila, 06/16/2006
Pascual M. Garcia lll Passport No. TT0917161 Manila, 08/27/2006
Rolando A. Rodriguez Passport No. XX5575500 e, 072010

Notary Public Dﬂ’

il til Deoembcr 31, 2010 r -
Page Nfﬁk BTR No. 0187383 - Sn JUAN 1.7-10,
Book No. SD&KY IBP No. 746099 - MLA. 1-7-10
Series of 2010. Roll No. 25059; Makati .

)
)
)
Lot |
)
[}
J
|
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KNOW ALL PERSONS BY THESE PRESENTS:

OODOLDOO0OOODNNODOM ()
st had it eancasnn ..”"..."""'

LRI R T L MY
y

THIS IS TO CERTIFY that the Amended By-Laws of

RN
OO

PHILIPPINE SAVINGS BANK

toendprasdoibobrasdendspanntndsanh .
R R R R U U R R UL oy

(AR ERA RN LA NN}

CARR R

copy annexed, adopted on April 27, 2010 by a majority vote of the Board of
Directors and by the vote of the stockholders owning or representing at
least two-thirds of the outstanding capital stock, and certified under oath
by the Corporate Secretary and majority of the said Board was approved by
the Commission on this date pursuant to the provisions of Section 48 of the
Corporation Code of the Philippines Batas Pambansa Blg. 68, approved on
May 1, 1980, Sec. 14 of R.A. No. 8791 as amended, and copies thereof are
filed with the Commission.
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= IN WITNESS WHEREOF, 1 have set my hand and caused the seal of :
o this Commission to be affixed to this Certificate at Mandaluyong City, :
s Metro Manila, Philippines, this day of August, Twenty Ten. :

= BENITQA. CATARAN 3

irector
Company Registration and Monitoring Dcp:(rt\ment
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DATE RESPONSIBILITY CENTER
08/19/2010 (DEPARTMENT)  CRMD

PAYOR: PHIL. SAVINGS BANK
MAKATI CITY

NATURE OF COLLECTION ACCOUNT CODE AMOUNT
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8
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AMENDED

CODE OF BY-LAW 5544, 2
OF .~ - SN R
PHILIPPINE SW’INGS MNK ..2:1 ' 4
5 W IR D
X T =
ARTICLE 1 -4 |3 v
Name lﬂﬁl_ﬂd Office. : gf £3

Section 1.01. NmolB-LAbmkmMMesubhshedmdMIbe
known as the "Philippine Savings Bank"',

Section 1.02.  Head Office. The Head Office of the Bank shall be located in Metro Manila,
Philippincs.

ARTICLENl
Branches

Section 2.01.  Establishing Branches. Subject to prior approval of the Monctary Board, the
Bank may cstablished branches in the City of Manila and suburbs and in other citics and provinces as
the exigencics of public service may warrant and require.

ARTICLE Il
Certificates of Stock

Scction 3.01,  Design. The Board of Directors shall provide a corporate seal which shall
represented by such design as the Board may choosc.

ARTICLE IV

Seal

Scction 4.01.  Form and Issuance. The Centificates for shares of the sapiiz! ztozh: of it
Bankshalbcmwchfcrm,notmoomstalwlhthcAmclesoﬂuorpmanmormchw as shall be
ddctmmcdbyﬂleBoudofDm Nomﬁwsda!lbenmed-mlmedmudullmmn

‘\' o 1 --l‘ TR \.--lulm }“3'“ b iae "‘ ‘“ tha D".".';'l. 2 :“ "““ "C "‘"'mm b) 'hc
Soorsiary, aid sealad will the 553l of the Bmk, Pmmbd that in licu of the original signaturcs of the
Pm id2nt znd the Cac—srane stoes be substituted by facsimiles of said'signatures; Provided, further,
tial i casc of such wbammoa, the certificate must bear the origina! s:;:-..'"u-'.'{:) of the authorized

omca(s)ﬁﬂnww&@ﬂywwﬁ"“@% 3:35:18 PM

All Certificates shall be numbered consecutively, and such number and the name of the person
'o""ﬂ"‘ she sertificate is issued, with the number of the shares covered by the certificate and the date
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Section. 4.02. TnmfuofSlukTmmfaofshmof&cMMbemadconlymlbc
stock transfer books of the Bank by the record halder thereof'or by his legal represcntative or attorney-
m&awhoshdlﬁnmuhpnpacvdmceohnﬂanymmh,mdnponmwmcelm
of the certificate for the shares 10 be transferred “The persoii‘in whose mmeﬂnmmldonmebooks
ofthc&nkshllbedmndiobcnnmrw&nﬂwm ificates surrendered for
mfushﬂbcnnedhduﬂmmwmﬁmﬁﬁhcmdmlh certificate for a like
mmbcrofdmesslnl]lavcbemmmﬂacdmdm T

Scction 4.03.  Closing of Transfer Books. For the purpose of determining stockhelders
entitled to notice of or to vote at any mecting of stockholders, or stockholders entitied to receive
payment of any dividend, or in order to make a determination of stockholders for any other purpose,
the stock transfer books shall be closed for such period as the Board of Dircctors may from time to
time fix, and duning such periods no stock shall be transferable. In licu of closing the stock transfer
books, the Board may fix in advance a datc as the record date for any such determination of
stockholders. If the stock transfer books are not closed and no record date has been fixed, the date on
which notice of the meeting is mailed or on which the resolution of the Board declaring a dividend is
adopted, as the case may be, shall be the record date for such determination of stockholders. Once a
determination of stockholders entitled to vote at any meeting has been made, such determination shall
apply to any adjournment thereof.

Section 4.04. Loss or Destruction of the Certificate of Stock. In casc of loss or
destruction of any certificate, a new certificate duly marked "Duplicate™ shall be issued in accordance
with the provisions of the Corporation Code of the Philippines.

Section 4.05. Unpaid subscriptions. The Board of Directors shall have the power to call
for payments in wholc or in part of any and all unpaid subscriptions. Interest at the rate of six (6%) per
mmpcrmmdnllbcoolloucd.uuﬂmchmbsmpumnotpudwhmdledfm to be
computed from the date of payment specificd in the call, unless the Board in its discretion, decides not
to collect or impose such interest.

ARTICLEYV
Stockholders

Section 5.01.  Annual Meeting. All meetings of the stockholders shall be held at the head
office of the Bank, “wmnalmeumgoﬁhcaodtholdenshﬂlbehddouuydaymApnl cach

,..,

Sodms‘oz. Spedalennp.Speculumnyofdnstockboldcuofm Bar.l.mn) bc
held at any time pursuant to a resolution of the Board of Directors, upon the call of the Chairman or,
(in his absence, of the Vice-Chairman) or by the Presideat, or upon the written request of stockholders
iegistered as the owners of at lcast one-third of the outstanding subscribed capital stock of the Bank

cemtitled to,vaie at such mecting, Such special mecting shall be held atthe Head Officoiaf the Bask ;.17 17 7 1
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Section 5.03.  Netice of Meetings. Nmofthemunl M"ﬁ)‘ special meeting of the
mﬂwldesshﬂbemubyrwﬁm&uhﬁﬁvgb’smﬂchmeaugmlshﬂlbe
considered complete upon deposit in the Post Office, postage id, addressed to cach stockholder
mmummammwmwumof&waw@wmwmmm
written or printed notice stating the date, hour, and place of such meeting; and if a special meeting,
also the purposc or purposes for which it is called:Failure of or defect i the otice shall not invalidatc
mummlnnamgofthcaocunldmumyﬁ“!hemmwnfuwbmmw
MuuéMmuMndwmof&cMMaltkMWoﬂheMm
pmemorWada&emmdanydafedm‘c%ﬂm&ahhnmmﬁepuwor
purposes which a special meeting is called shall not invalidate the same except when so provided by
law; and all statements of purposes shall not be seemed exclusive but any matter may be taken up in
such mectings. b

Section 5.04. Quorum. A quorum at any meeting of the stockholders of record shall consist
of the majority of the stock entitled to vote represented in person or by proxy; less than a quorum may
adjourn any meeting from timec to time, and the meeting may be continued as adjourned without
further notice; unless there be a quorum at such meeting no business may be transacted. A majority of
the votes cast shall decide every question or matter submitted to the stockholders at any mecting,
except when the law provides otherwise,

Scction 5.05.  Voting. At any stockholders’ mecting, voting shall be by shares of stock and
not "per capita” unless the law provides otherwise. Cumulative voting shall be used in the election of
the members of the Board of Directors.

Section 5,06.  Order of Business. At any meeting of the stockholders the following
order of business shall be obscrved:

i Opcening of the Mecting by the Chairman

i Proof of duc notice of the Meeting

iil. Proof of the presence of a quorum by the Secretary
v, Reading and disposal of unapproved minutcs

v, Reports of officers of the Bank

vi Election of Dircctors (when proper)

vii, Pendnn;‘b;miueg -~y
viil. New bmmus;
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X, Adjournment

- The above prder of business may be altered or suspended temporanly should a majonity of the.quonumr:. =~ » 7 7

s0 decm Convenient,
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Section 5.07. hmMﬂmﬂmaWHﬁwmcbypmwy
mwdmwmngbyﬂnao&bmuubym‘ﬂyMWﬂsﬁu.mfmmﬂ:ed
bvlheBoudofDmmmdsaledmthlheWﬂlemiﬂ@,ﬂhBMMIbeﬁlmshed(o
h:mbvﬂneSeumr)ofthe&nk.whoshankegmmoda{auswckhddmmwhomproxyfoms
have been issued. Such proxics should be acknowledged before the Secretary of the Bank or a notary
public; and shall be filed with the Sccretary of thé Bank or a notary publicand shall be filed with the
wwmeauu»mofmem&;nymmmmgomwsulmu
mqmrdlomopmmemammdmfanumtm&»&am but he may do so
if satisfied of the autheaticity. His decision shall be final: :

Scction 5.08.  Voting of shares of Certain Holders. Shares standing in the name of another
corporation may be voted by such officer, agent or proxy as the By-Laws of such other corporation
may prescribe, or in the absence of such provision, as the Board of Directors of such corporation
may, by resolution determine. A certificate of the Secretary of such corporation  amesting to the
authonity of the officer, agent or proxy to vote the stock standing in its name shall be conclusive on
the right to vote said shares.

Shares held by an administrator, executor, guardian or judicial trustec may be voted by him,
cither in person or by proxy without a transfer of such shares in his name, upon presentation to the
Sccretary of the certified true copy of the letters of administration, or testamentary or trusteeship duly
issucd to him. Shares standing in the name of a voting trust trustce may be voted by him cither in
person or by proxy, but no such trustee shall be entitled 10 vote shares held by him without a transfer
of such shares in his name.

Shares standing in the name of a receiver may be voted by such receiver, and shares held by
or under the control of roceiver may be voted by such receiver without the transfer thereof into his
name if his authority to do so is contained in an appropriate order of the Court by which such receiver
was appointed.

A stockholder whose sharcs are pledged shall be entitled to vote such shares until the shares
have been transforred to the name of the pledgec; thereafter, the pledgee shall be entitled to vote the

shares so transferred.

Shares of its own stock belonging to the Bank or held by it in a fiduciary capacity shall not be
voted directly or indirectly at any meeting and shall be counted in determining the total number of
outstanding sharcs cntitled to vote at any ume.

ARTICLE VI
Board of Directors
*Section 6.01. Numlpa,J])c  corporaic of. Bad( sh qqgmd. is busiagss
conducted, and its property oondled*bym atn ‘P lﬁ&_ “Directors. {Amended

on April 25, 2006 and further amended on April 27, zom)

There shall at least be two (2) independent directors. An independent director 15 onc who is
mdq;mdcatofmnammudﬁocfmbmmmuodmmhumhspwhmhmld or could
be tomanllymwfaemﬂ:h:smaofmd L ju in
out hub?upom as dircctor, and must posscss all the qualific dFuﬁEo?\c"of'ﬁxc
disqualification, as prescribed by the Bangko Sentral ng Pilipinas, Securitics and Exchange

Commission, and other regulatory authorities, from time to time.”
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Section 6.02 A. Election otn-mmmmwwcwumm meeting of
the stockholders, cach to hold office for a torm of enc (lymgmhwnu have been
duly clected and qualified. If for any reason, the-annual tbemmdu’sforlheclccuonof
the directors shall not be held at the time appointed - laws of shall be adjourned, the
Dnoctocsthcnmﬁﬂ'\ocshllooaumcmom&mlnﬁdmshlllmcbenhddmdthm
successors duly clected and qualified. 7';\; _

Section 6,02-B. Nominations Committee. 'mu» shall- bc,x»ﬂmmﬁwns Committec which
shall have at least three (3) members, one of whom is an independent director.

' .l/
PRI -v

(a) It shall promulgate the guidelines or criteria to govern the conduct of
nominations. The samc shall be properly disclosed in the Bank's information or
proxy statement or such other reports required to be submitted by the Sccuritics
and Exchange Commussion (Commission).

(b) Nomination of independent directors shall be conducted by the
Nominations Committee prior to a stockholders' meeting. All recommendations
shall be signed by the nominating stockholders together with the acceptance and
conformity by the would-be nominces.

(c) The Nominations Committec shall pre-scroen the qualifications and
preparc a final list of all candidates and put in placc screening policics and
parameters to cnable it to effectively review the qualifications of the nominces
for independent directors.

(d) Afler the nomination, the Nominations Committee shall prepare a
Final List of Candidates which shall contain all the information about all the
nominces for independent directors, as required by existing and applicable
rules, which list, shall be madc availablc to the Commission and to all
stockholders through the filing and distribution of the information Statement, or
in such other reports the Bank is required to submit to the Commission. The
name of the person or group of persons who recommended the nomination of
the independent director shall be ideatified in such report including any
relationship with the nominee.

{c) Only nominees whose names appear on the Final List of Candidates
shall be cligible for clection as Independent Directors. No other nominations
shall be entertaned after the Final List of Candidates shall have been prepared.
No further nominations shall be entertained or allowed on the floor during the
actual anmual stockholders’ meeting, :

() 1, Election of indepcndent Difectors; . 9:35.90 PM

Mot L%, .4.\& B ad ok 8 e ) ~

i, Subject to pertinent existing laws, mla and rcgulations of the
Commission, the conduct of the election of independent directors shall
be made in accordance with the standard elcction procedures of the by-
laws,

3 C . gov,, Bh User Nap
s i.” It shall be the responsibility of the Chairman o?&: Newng to inform
all stockholders in attendance of the mandatory requircment of clecting
independent dircctors. He shall ensure that independent directors arc
clocted during the stockholders’ meeting.

' ?'7 mors

SO AR
Ko



LBB8a cCia LCECl

Amended Code of By-Laws
Page - 6 e

iii. Slots for independent dlmabrs ﬂuﬂ no( bé ﬁllod-up by Specific
unqualified nominees. & _

v, bdedWhammm the Chairman
ofmeMeeungshallcnlhsepamggwmmmgﬁcmmnng

to fill up the vacancy. -
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Section 6.03.  Vacancies. Vacancics mﬁmuﬂEM‘ﬁmmmm
than removal, Mlbcﬁxedfcrd:empmdmofﬂmroﬁoemthefollowmgmcr

a A single, vacancy, by the affirmative vote of the majority of the remaining directors,

b. More than one vacancy, or even a single vacancy when the remaining directors cannot
agree on who should fill the same, by the stockholders at a special meeting to be
called for that purpose as soon as practicable.

Section 6.04. Regular Meeting. The Board of Dircctors shall hold a regular meeting at
least once a month on such date and at such time and place, as may be fixed by resolution of the
Board, without other or further notice than such resolution.

Section 6.05. Special Meetings. Special meetings of the Board may be called at any ime
by the Chairman, by the President or by a written request of any three (3) directors, and shall be held
at the head office of the Bank or at such place and time as may be agreed upon by the majority of the
Directors.

Section 6.06.  Notice of Meeting. No notice need be given of regular meetings of the Board.
Natice of any special mecting shall be in writing, and shall state the date, time and place thercof, and
the purpose or purposes for which it is called. Such notice shall be deemed complete upon its delivery
to the place of residence or the business address of the Dircctor at least one day before the date of the
meeting or upon its being delivered to the Post Office, properly addressed and postage pre-paid, in
time for it to reach the Director at least one day before the meeting. However, when the urgency of the
meeting so requires, the Chairman or the President may authorize the Secretary 1o give the Dircctors
natice by telephone, telegram or other expenditures means and such notice shall in all respects be as
cffective as notice in writing. Notice of the mecting may be waived by any Director and his presence
at the mecting shall be deemed a waiver of any failure, defect or irregulanity of the notice.

Section 6.07, Quorum. A quorum at any meeting of the Board of Directors shall consist of
the majonity of the Directors; less than a quorum may adjourn any mecting from time to time; and the
mecting may be continued adjourned without further notice; unless there be a quorum, no business
may be transacted. A majority of such quorum shall decide every question or matter submitied to the
Boarduanysnchmecting,

Q7?17

- 2 ‘_b

Seumn608 Direaor's ltéea and Waﬁmnmn%&mm Vwo—“am
and cach mmdnﬂmwmbwﬁmfolmammofmemfor
cach day of session; Provided, however, that nothing herein contained shall be construed to preclude
any Director from serving in any other capacity and receiving compensation therefore. The Board
shall fix the compensation and other remuncration of any Director or any other officer of the Bank

>
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Section 6.09. Order of Business. Ay uy meetugofdnc&md the following order or
business shall be observed: -y 2t Bl 2

i Opening of the mcﬁngbylheﬂnimn

ii. Radmgamldaponlofnylwm I
i Reports of Officers and Committees “+ ..

iv. Unfinished Business |

2 New Busincss

vi, Adjournment

*Section 6.10-A. Executive Committee. The Board of Directors shall elect at lcast three (3)
members of the Board including the President as members of the Executive Committee who with the
Chairman of the Board and the President as cx-officio members shall constitute an Executive
Committce. Said committee may act, by majority vote of all its members on such specific matiers
within the competence of the Board, as may be delegated to it in these By- Laws or by a majority vote
of the Board except with respect to:

1. Approval of any action for which sharcholders' approval is also required,
2. The filling of vacancies in the Board;
3. The amendment of repeal of By- Laws or the adoption of new By- Laws;

4. The amendment or repeal of any resolution of the Bodrd which by its express terms
is not so amendablc; and

5. A distnbution of its dividends to the sharcholders.

Three (3) members of said Committee shall constitute a quorum for the transaction of
business, and any act of 3 majority at a mecting at which such quorum is present shall be the act of the
Executive Committee.

The Executive Committee shall meet regularly at such intervals and at such time and place as
it may determine, and in addition to such regular mectings, it shall meet upon call of its Chairman or
the President or of any two members of the Committee.

All acts and RESHIERS of the Exechiivé Contmiftice SHllTbE roconded:ina-minité book and
shall be reported to the Board of Directors at the noxt succeeding meeting of the Board and may be
revised by the Board of Directors, but no rights of third parties shall be cffected by any such revision.
(Amended on April 25, 2006)

se@c.gov.ph User Name: PSBANEKMAD
AL M
PAGE 9
o ;\l ‘/
L W . —



WWW

6G06 CC1iG LZsil

Amended Code of By- Laws

u\' - "'...«

Section 6.10-B. Other Commm The Board of Du'epnts may, in its discration,
create such other committees as it may decm noscssary; propet o convenient for the interests of the
&n&deﬁmmdmrpwmnd&mddepﬁlgw&ms@ofmm”mthﬁ:llybc
delegated. The President shall be a member of all suchwm The President shall preside over
the same, mlmhcsbwldddm:huuﬂuﬂytomb’ibmahumnbermmof

Section 6.11.  Presiding Officer. mm«mw either of the Vice-
Ommmmh?mdm:hﬂpmmmﬂlmgdcm

Scction 6.12.  Powers. In general, the Board shall have full chare of all the properties,
intcrest, business and transactions of the Bank, with full power and authority, to manage, dircct and
supervise the same, which powers shall include, but shall not be limited to, the following:

L To clect or appoint all officers and employees of the Bank; to fix their salanics, wages
and other conditions of cmployment; and to disciplinc or remove them; but cvery
executive officer of the Bank and such other officers as the Board may authonze shall
have the power to suspend any subordinate officer or emplovee under his supervision,
the suspension to continuc until the board shall have acted upon the case;

i, To appoint agents, correspondents and depositories, and to designate the points where
they are 1o be situated,

1. Subject 10 the authority of the Monetary Board of the Central Bank of the Philippines,
to authonize the establishment of branches at such places as will serve the interest of
the public and that of the Bank

. To pass upon all applications for credit aeoormno(hbons as well as important
contract and agrecments;

v. To fix rates of interest on loans as well as deposits, in conformity with existing rules
and regulations or with customary banking practice,

v To delegate to the Chairman of the Board, Vice-Chairman, President or to any officer
or 10 any committee any of its

Vil Powers whenever deemed necessary for the best interest of the Bank;

viii.  To prescribe from time to time, the powers and dutics and fix the compensation of the
officers, agents, and employees of the Bank in the management of its property and
affairs, where such powers and dutics are not prescribed by law or by the By-Laws

Section 6.13.., Prohibition:;No_Directo (or, Of ofm&nkqdnlh mherdm:clb';
indirectly, for himself or a& répfesentative of agent er, Borrow moncy from the Bahk, nor shall
he become a guarantor, u:donurorauuyforlomﬁmﬂ:c&nklootlus.wmmymmubcan
obligor for moncys borrowed from the Bank or loaned by it except with the written approval of the
majority of the Directors of the Bank, excluding the Director or Officer concerned.

¢ Amy such approval shall be entered upon the ifecords-of tic-Bank and shall he' propiarly™. - %

rcponedurmuvauwappmprmCatmlehnons
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Section 6.14.  Trust Fuummmﬁmﬁmmwl be directed, managed
Mmpmndbyﬂwﬂwﬂofomumwfnﬁw undcr the direction and
supervision of a Trust Committee to be ¢ hemmﬁwmvsdod The board of Dircctors shall
bemqmmueformcpmpammmofmmkﬁherﬂamym:emgmum
funds and properties bddnaﬁmcwyapac@-sdmmm'edwuhﬂieskmmanddmgcm
nemryurduﬁwarwmﬂmpmlugumwm like capacity and familiar
wuhmehmwwldcxcmmdwm&nofw' Aike character and wath gimilar
aims. Toward this object, the Bomlshaltwnhappfopm’_mmdofhsmmmcninumsofis
meetings:

. Determine and formulate general policies and guidclines on the:
a.  acceptance, termination or closure of trust and other fiduciary accounts;
b.  proper management and administration of each trust and other fiduciary account,

and
€. Investment, tdnvmwlw‘ahctdisposiﬁon of funds or property held in its
capacity as trustee or fiduciary.
) Dircet and review the action of the Trust Committee and all officers and employces

designated to manage the trust and other fiduciary accounts, especially in the absence of
specific agreements on investments, or in the case of discretionary accounts;

< 7 Approve or confirm the acceptance, termination or closurc of all trust and other fiduciary
accounts;

4. Review all trust or fiduciary asscts, cash and non-cash, upon acceptance of an account,
and at least once every twelve months thercafter to determine the advisability of retaining
or disposing of such assets;

5. Take appropnate action on the examination reports of supervisory agencics, internal and
exiernal auditors on the bank’s trust and other fiduciary busincss;

6. Designate the members of the Trust Committee, the Trust Officer and subordinate officers
of the Trust Department and shall require reports from said committee and officers always
in accordance with the qualifications, training and experience required of them by the
Central Bank of the Philippines;

7. Establish an appropriate staffing pattern and adopt operating budgets that shall enablc the

Trust Department to effectively-carry out its &moq,gdpmdcmmwmcmng
programs in all phases of wrust and wmmmm

The Board of Directors may, by action duly entered in the minutes delegate its authority for
the acceptance, termination, clasurc or management of trust and other fiduciary accounts to the Trust
Commmoeorloa'l'ma Oﬂiwmbpcttoccmgndehmappmwdbylbcm
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*Section 7.01.  Officers ormmmmnﬁo&m of the Bank shall be a President,
one or more Executive Vice presidents, wum&m\&c&m&mmumﬁme
Presidents, one or more Vice presidents, one or more Assistant Yice . @ Treasurer, a Sccrctary, an
Assistant Sccretary, a Comptroller and Intcrnal Avditer, ail of whom shall be clected by the Board of
Directors, mﬁumwbcdwdﬁmmmdbMd'th(wu April 25,
2006).

The Board of Directors may appoint such other officers as they shall deem necessary, proper
or conveniont, who shall have authority and perform such duties as from time to time may be
prescribed by the Board.

Onc person may hold more than one office, cxcept when the offices are incompatible to each
other.

Section 7.02.  Tenure of Office. All executive officers shall hold office at the plcasure of
the Board, and all other officers, agents and employecs, shall hold office for such time as is provided
for in their contracts of employment and if none is provided at the pleasure of the Board.

ARTICLE V1l
Powers and Duties of the Officers of the Bank

Section 8.01.  The Chairman of the Board. The Chairman of the Board shall have the
following powers and dutics:

a. To preside at all mectings of the stockholders and of the Board of Directors;

b. To submit an annual report of the operations of the Bank to the stockholdersat
the annual meeting;

¢. To exercise such gencral supervision as may be.necessary to detcrmine whether
the resolutions and orders of the Board of Directors and of any authonized
committees have been carmed out by the management;, and

d. To exercise such powers and perform such other dutics as the Board of Directors
may&omhmctoumeﬁxorddcptc e N N |
R 7 ,&'f“\‘ L:J‘ i 2 = 2'e 3— - .'1 f k"“f
Section 8.02, ’l‘beViee-Chnruu 'l'thoudofDnemthwmo(!)\ﬁec-Chmrmen
who shall have such powers and perform such dutics as the Board of Dircctors may prescribe, In the
absence of the Chairman, the Vice<Chairman designated by the Board of Directors shall act in his
stead and shall perform any and all such dutics pertaining to the office of the Chairman.

sac.gov.ph User Nama: PSEBAl
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Scction 8.03.  President. The President shall be in the, Chief Exccutive Officer of the Bank.
He shall have the primary responsibility of mmqpﬁpdm&,m&umlmmnmﬂcobpwm
approved by the Board. For this purpose, he shiall recommend to-the Board such policics and
ob;eaivaashemydccmnmymmccanﬁming of the Bapk. He shall preside at all
mmmdmymﬁmmmnmmldy&em ﬁemv&ugucdnspowcrtodic
Excwuvc%ee-ﬁundcalormdlmdlmgpﬁwcfﬂn&nkUnleatahuwtsepmvndedbya
resolution of the Board, the President shall represent’:the Board and discharge all powers of
mmonﬂwﬂddhﬂw&hﬁadquuwﬂmdlmn
of supervision and control the Board, over the properties; interests, business, affairs, officcrs and
cmployees of the Bank in the intervals between: "_moﬁiuhmrdllcmymspndm
mngemulexeamve,lme,awuﬂMﬁmdleﬁmmdanplmudagaﬂof&e
Bank, and whenever in his judgment it becomes necessary 1o do so, he may assume, transfer, or
dctmcmyof&cpawmbuunmfmedmmeaewuvcoﬂieasoﬁhcmcxcepmwscdat
mxmompati:lewnhmhod-uorwhmhmaynabeasumndorhddmﬂucmnmbyone
person. It shall be his duty to direct the implementation of the policies of the Board, and to report to
the Board and to the stockholders on all matters concerning the affairs of the Bank that may require
action by them at their respective mectings. The above powers and duties also include but arc not
limited to the following:

a To exercise direct and active management or the business and operations of the Bank,
wn&mm;themmﬂmgmdnadax.mhumandmnmmomwﬂwd
of Directors and of any authorized committee, and according to his own discretion
mmcmmunamlyhnltdbyMOrdus, resolutions and
instructions;

b. To exercise direct superintendence and direction over the other officers and employecs
of the Bank and to see to it that their respective duties are properly performed;

c. To recommend to the Board of Directors, the appointment or removal of any of the
management officers, the fixing of their salanes and compensation, to prescribe their
functions, responsibilitics and dutics and to require guarantee or bonds to sccurc the

faithful discharge of certain officers, employees or agents of their official dutics;

d. To sign and execute on behalf of the Bank, when so authorized by the Board of
Dircctors, cither singly or jointly with any other officer by the Board of Directors, all
contracts and agreements which it may enter under the statutes of the Philippines,

c To represent the Bank in all judicial and administrative proceedings affocting the
business,

f. Toﬁgnwﬁhumwﬂl.mccuﬁﬁmdmkofmcamk;

g To carry out all the resolutions and orders of the Board of Directors and of any
authomadcommmees. - .
r..’.._, v‘—~.4 ." 3 i o AinG < = '-’ L"'
h. Tombmnvomeaoudofmmwchmncmx,mmud
accounts, as the latter may require, and prepare such statements and reports as may be
required from time to time by law or government regulations with respect Lo domestic
oorpomnnsmgmenlandbanksmpammhraml

il y 5
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i Tomfmmmmnumﬁ;éww'm&mmmwhnh
may properly pertain to its office and which in his judgment will serve the best
nmctutoflhcnmkmconfmnn} w:d\dnﬂ:rqvmﬂ;of‘hmorylawandof these
by-hws - s ,T.

2 T

Scction 804,  Executive Vice-President. The Excoutive Vm%ldem shall exercisc such

power, perform such dutics, M&MMW&M as may be prescribed

bvdnBca:ﬂofDMnamqmmdbvtherM!hlﬁbmyMﬂwfdlmng

-

1, Tommwmdanddnmmba&maﬁmmmdmloyeain&c
discharge by them of their duties in the usual and ordinary affairs of the Bank;

ii. To see to it that the subordinate, officers, agents and employees comply with all
pertinent laws governing the loans of the company and the officers of the Bank with
all the revised rules, regulations, circulars and directives of the Central Bank and that
they effectively carry out the policy of the board and the lawful orders of the
President;

iii. To present to the Board before every regular or special meetings, or at such other
times as the President may require, a report of the state of the business of the Bank:

iv. To attend mectings of the Board and the standing committecs, when 50 required by
the Board or the President, and to render such assistance or advice as the President or
thc Board may require, concerning the state of the business of the Bank;

v.  Tobe responsible for the cfficient Management of the intemal affairs of the Bank; to
unmmnhmnonmrdanonsbetmlbeangmnloflthandns
employees; to sce to it that the public in general and the clients of the Bank in
particular arc rendered prompt, courtcous, and cfficient service, in general 1o have
charge and formulate sound public relations.

A The President may also delegate to the Executive Vice-President such other powers and dutics
that have been conferred upon him by these By-Laws or by the Board of Directors as he may deem to
be better and more cfficicntly performed by the Exccutive Vice-President.

Scction 805, Other Vice-Presidents and Assistant Vice-Presidents, The Board of
Directors shall determine, from time to time, the powers and dutics of such other Vice- President or
Vice-Presidents and Assistant Vice-President or Assistant Vice-Presidents, that it may appoint,

Scction 8.06. The Treasurer. The Treasurcr shall have the care and custody of the funds,
securitics, and propertics of the Bank, He shall deposit all money and other valuable cffects in the
name and to the credit of the Bank.in such-Banks or, trust companics, or with such bankes or ather
depositorics as the Board may froft time To time-designaté, dnd any funds ‘so deposited shall be
withdrawable only by checks or other instruments signed by duly authonized officers of the Bank as
hereinafter provided. He shall render to the Chairman, President or (o the Board whenever required an
account of the financial condition of the Bank, and of all his transactions as Trcasurer, He shall
perform such other dutics as the Board of Directors may from time to time assign to him or are

cingident to his-offieé:, In the absence of the Treasurer or, his; inability to-act, his diffics, shiall ‘bie, = 57 |

performed by such persons as may be designated by the President.
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Section 8-07. The Assistant Treasurer. The Assistant Treasurershall have such powers and
dmautheﬂwﬂofbmummymhnismbgwmhbym President and/or
the Treasurer. In the absence of the Treasurer, the Assistant Treasurcr ghall act in his place and
pufommtymdallsuchpowmwdnmpcrﬁlinswucmofchm

Section 8.08.  The Secretary. msmmmmfmmmm

i Hcdullkeq:ucumﬁcmmumofaﬂ‘m&upgﬁh%boldmmdofmm
and shall attend to the giving of all notices required by these By-Laws to be given;

i He shall be custodian of the corporatc scal, stock certificate books, stock and transfer
books, records, documents and papers of the Bank, prepare ballots for
the annual election and keep a complete and up-to-date list of the stockholders and
their addresses;

i, He shall perform such other dutics as may be assigned 1o hi m from time to time, the
Board, or Chairman, or the President, and such other dutics incidental to his office:

w. He shall also sign with the Presidemt all contracts, deeds, licenses and other
insmulennwbensoo«leredbyth:l’resihlwbytheﬂ_oud;

v, He shall also prepare such reports and statements are required by the Board andfor the
Chairman, or the President.

Section 8.09.  The Assistant Secretary. The Assistant Secretary shall have such powers and
duties as the Board of Directors may prescribe and as may be delegated to him by the President and/or
the Sccretary. In the absence of the Sccretary, the Assistant Sccrctary shall act in his place and
perform any and all such powers and duties pertaining to the Office of the Secrctary,

Section 8.10. The Comptroller. The Comptroller shall be directly responsible to the
President and the Board of Dircctors and shall have the following duties, in addition to those which
may be prescribed by the Board of Directors.

i To see to it that adequate records of all assets, liabilities and transactions of the Bank
arc maintained,

ii. To pass upon all vouchers, payrolls, and other accounts payable, and to determinc that
they are properly authorized and certified,;

ili.  To initiate dnd enforce measures and procedures, relating to all accounting maters,
including clerical and office methods records, roports, 1o the end of that business of

the bcmmummm MIM@.W
a.mmwm ***Bangko Sentral ng Pilipinas, with the miaximum safety and
economy.

— \
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iv.  To certify such statcments ofﬁmcu! coudmm.“'?come statements, Teports,
mmm:m&;&mmymwzw ‘@lqatyﬂmtd.ormqu&ed
by the Chairman, the President of the Board;, * »

v.  To act as budget director and."in ‘conjuniion with the other officers and heads of
mmwmmmﬂwmﬂlwﬂm of the Bank, to submit
the same to the Board before the fiscal year begins.

vi. Toa}tmduocﬁnppfdwawdofb" o4 and the standing committees when SO

oapmaﬁoninwh?wbdnaukmybcim

vii To mmmmumm.n levels of management to ensure that
d@iﬁaﬂdﬂcm&mmwmﬂmmm@formﬁu
action;

Jiii.  To assess the rchability and the timely processing of management date developed
within the organization;

X lncaseofanydcﬂluﬁon,de&ul!ordaeliaimofdmywnilgwhisknowledseal
myﬁmwnoﬁfyumdnhesidm

lntheabomoeoftbeCummll«mhbhnbiﬁtytomhkMiuswlbeperfamed
bywdlpmumybcdesimdbymmm.

Section 8.11.  The lateraal Auditer. The Internal Auditor shall be directly responsiblc to
meerdokam:wbnaﬁtdeunﬁningComnmcmpaedofdhmnwhomnm
Mﬁmmmquymwamhlthwmwm
boardwaaonamﬁlm.ﬂcshﬂbadmelmnl Audit Division and shall be the principal
auditingoi’ﬁwofthcﬂmkandasathshanlmethcfouowingminadditioaloumwhich
mybcprcscribedbytheBoaMofDincton,wwit

i Rcview.appniscandmponmdnsoundnas.adeqmyandapplicanmof
mmﬁmmmmma;

(T8 Determine the extent of compliance with established policics, plans, procedures and
laws,

it Daamimmemallmwi@bmmammed'formdafogwdodﬁombss;
Natms 2702010 Tims: 2.%35 32 P

. Twﬁwamwwm-y‘ ' and recommendations;

v. Promoumeﬁecﬁvesyﬂanofoonudaamnblem;

vi. Rewmmﬂﬂwnﬁwmwwmddcﬁdmiu:

T Tomes

- =L

© % o 374 :1-5 . . - Mot s 3 :—,_ Rk & ;'I ._.,»1:'&:‘:-'—\‘
vil. Mewwmnmmcﬁwlwmnf«thcmwm evaluation of the

ﬁmlandopcm'«nlsomdnessoftbc&nk;
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vﬁ.l%wmud&uahmbdﬁﬂmm&oﬂﬁu&ﬁﬁpmnmmgmeﬁuon
financial ompelmnltmdmag.nd oty -',_-:*.. S

ix Evaluate the validity ofﬁmmﬂ rupom,wil‘qumywm
adhcrence to applicable laws and IBS\IM

3 l 'l'“

pnhcm requircments and

Section 8.12. Other oa'mmnwuowmmywaimh other officers as may
be deemed necessary, pmwdefwlhwpowasmdmm&mﬁmpcwm

Section 8.13.  Signing Officers. All negolnblc and other instruments, contracts, and
documents of any kind, exccuted for and in the name of the Bank shall be signed by the Chairman of
the President, or the Executive Vice-President, when so authorized by the President, and shall be
countersigned by the Secretary, or such other officer as the Board may designate. However, the Board
may authorize any other officer or officers, agent or agents, to enter into any contract or cxecute and
deliver any instruments in the name Of and on behalf of the Bank as may be necessary in the usual
course of the operations and transactions of the Bank, provided that in the casc of checks, drafts, or
other orders for the payment of money, notes, cvidences of the indebtedness or any other instrument
that may subject the Bank to an obligation to pay moncy, the Board shall require that the same be
signed by at least two (2) responsible officers or agents.

ARTICLE IX

Trust Organizational Structure and Functions

Scction 901,  Trust Investment Management and Other Fiduciary Business.
All the trust, investment management activities and other fiduciary busincss of the Bank shall be
cammicd out through a Trust Department which shall be organizationally, opcrationally,
administratively and functionally distinct and separate from the other departments and/or business of
the Bank.

Section 9.02. Trust Committee. The management and control of the trust, investment
management activitics and other department shall be under a Trust Committee to be composed of five
(3} members as follows:

1 three (3) members of the Board of Directors who are not operating officers of
the bank to be appointed by the Board on the rotation basis;

2. the President of the Bank

3. IMT“.QQM 3~ W =y ~ ‘; - 3 ": ‘;\:

VoA - -

No member of the audit committee shall be comnmmly de&gnated as a member of the Trust
Committee,

The Board of Dircctors shall record in the minutes of its meetings the appointed members and
34 dmgmlﬂha(!mmm of the Committee from the three (3) directors appototedtothe Trust, =
“Committée.

—
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Section 9.03.  Responsibilities .‘5.-,-.'-" ' 5, o

1. TMTmCmmmshﬂbcwwa&oﬁwﬂlemfudw
mmmwmmmw mvmutmmmw other
fiduciary busincss of the Bank. = X o

2. meCmliheMeWﬂﬁfdm
a T\cmmddomgoﬂ;utaﬂahaﬁdwuymm
b. The initial review of assets placed under the trustee's or fiduciary's custody,
g The investment, reinvestment and disposition of funds or property,

d. The review and approval of transactions between trust and/or fiduciary
accounts; and

c The review of trust and other fiduciary accounts at lcast once every twelve
(12) month to determine the advisability of retaining or disposing of the trust
aﬁ&mmwaduhudnwlsbammmgcdm

accordance with the instrument creating the trust or other fiduciary
relationship.

f Other responsibilitics as the Board may specify, or Central Bank regulations
may require,

3. The Trust Committee, Trust Officer and other officers and employees of the Trust
Dcpartment shall at all imes adhere to the minimum interal control standards
prescribed by the Central Bank.

4, The Trust Committee may, through its chairman, avail of legal assistance for the
review of proposed and/or existing trust and fiduciary agreements and documents in
the handling of legal and tax matters related to the Bank's trust and other fiduciary
business.

Section 904, Trust Officer. The Bank shall appoint one or more trust officers, who shall

be responsible for: the operational management of the Trust Department, in accordance with the
policy guidelines and directive of the Trust Committee, the Board of Directors, Central Bank rules and
regulations, and laws in gencral;

IflherommommeOﬁcas,uncoﬂhcmdmnbcdmgmwdbythcﬂoudahead
Oflthmw 3% \_)-__,,1;:"1

"1 1M 4 - .~ '3 v
> .' &« I . - - & = 1'3

The Trust Officer designated by the board ofdlmmahadofdnmdepamm shall be
responsible for the following:

L. m:&:ummmoftmstmdodmﬁducmymm

s &

2 mlmp!mmm-ofpdmesandummofﬂwﬂwdofoummddme
Committee;
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3 ncmsbmmonofrepomonMWIuhrequwwcmonoflthmst
4 The mainenance of nomw:ootmls.mi TRcasurcs to.)mcct asscts under his
custodymdhcldmmorodnﬁduauﬁmv.

L
A

5. Such other responsibilities as thc‘jauﬂ o the Tmtommee may specify, or
wgnhbonsmeCm:lﬂanknnquwan T o

Section 9.05. Limitations.

L The Trust Officer shall be directly responsible to the Trust Committce, and shall not
concurrently occupy any other operational position in the Bank nor be a member of an
audit committee of the same bank.

2. No director, officer or employee taking pant in the management of trust and other
fiduciary accounts shall perform dutics in other departments or in the same audit
committee of the bank and vice-versa

ARTICLEX
Reserves

Scction 10.0]. Surplus and Other Reserves. The Bank shall accumulate and maintain a
Surplus Reserve of not less than twenty (20%) per centum of its authorized capital stock, and upon the
required amount thereof being reached the Board of Directors, may at its discretion, increase such
minimum amount of Surplus Reserve requircment to be maintained, Until the minimum requirement
shall have been accumulated, not less than ten (10%) percent of the net profit resulting from the
operations of the Bank shall be carried to such Surplus Rescrve before the deductions provided for in
paragraph (ii), (iii) and (iv) of Asticle X1. In addition to the Surplus Reserve herein above-mentioned,
the Board may provide for the Reserve to be ercated out of net camings, for such purpose or purposcs
as the Board may deem necessary, proper or convenicnt; and the appointment of net camings for such
additional reserves shall be made before the deduction provided for in paragraph (iii) and (iv) of
Arucle XI.

ARTICLE X1

Date: 2FbOesebPfme: 3:35:35

— o - v W <

Scction 11,01, The profits or nct camings resulting from the operation of the Bank after
deducting the cxpenscs of administration of the Bank, shall be disposed of as follows.

i AppommnoSurplus RumomaccocdanocwithAmchbawf
YO 18 b RmsS : ES RANK

T Apponmnem to additional reserves in awordanoc mth Article X hercof
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iii.  Not to exceed Five Per Cent (Sﬁéf:b'dw'mgmbus ofﬁ;Board of Directors to be
distributed in such manner as thesaid Board may provide; = -
= CH A
iv.  The remainder shall belong tothe stockholders, but may be added (0 the surplus
rescrves or undivided profits or distributed 28 dividends, as the board may detcrminc.

pol F7 vy i
- 19386 | o
.

ARTICLEXTL .5
Section 12,01, Declaration of Dividends. Dividends may be declared annually or oftencr as
the Board of Directors may determine. The Board may declare dividends only from the surplus profits
of the Bank, after making proper provisions for the nccessary reserves in accordance with law and the
regulations of the Central Bank of the Philippines, and the deductions provided in Article X and X1
Section 12.02. Stock Dividends. With the approval of the stockholders representing two-
thirds of all the stocks then outstanding and entitled to vote, given at a general meeting or at a special
mecting duly called for the purpose, the Board may declare that dividends be paid in stock,
ARTICLE X1l
Fiscal year

Section 13.01, Calendar year. The Fiscal year of the Bank shall be the calendar year.

ARTICLE X1V
General Provisions
Scction 14.01.  Suppletory Provisions. In the absence of specific provisions in this Code of
By-Laws and in the Banking Laws as well as orders, circulars, rules and regulations of the Board of

Directors of the Bank and the Central Bank of the Philippines, the pertinent Laws actually in force in
the Philippines shall govern the operation of the Bank.

ARTICLE XV
Inspection
Section 15.01., Inspection by-Stockholders. This code of By-Laws, with: all amendmanis
thercto shall at all times be kept in& cbm.ﬁafphé al wm’%{ Office of the Bank, and shall be
open for inspection 1o all stockholders during business hours,

B iy
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Section 16,01, Amendments, RMN« Dﬁl’.ﬁﬂ.'ﬂm Cﬂe of By-Laws may be
mcndodormpealed,ormw!!y-lxmudcpwdigamjmvobof e Board of Diroctors and the
awmofahauama;ontyof&cmmm&fma ; or special meeting duly
called for the purpose. mownusoftwo-dmds(ﬂﬂqu ststanding capital stock, however, may
delegate this power to the Board of Directors.

H

ADOPTION

ADOPTED in the City of Manila. Republic of the Philippines, this 29® day of September,
1959, by unanimous vote of all the stockholders of the Bank.,

IN WITNESS WHEREOF, we the undersigned stockholders present at the meeting adopting
these By-Laws and voting in favor of the same have hercunto subscribed our names and we, the
Chairman of the mecting and the Secretary of the same, do likewise with our signatures attest the same
on the date and place first above mentioned.

SGD. GUILLERMO A_ PICACHE SGD. TOMASA V. PICACHE

. SGD. SIXTO L. OROSA, JR. SGD. HONORIO M. VELASQUEZ
SGD. FELIZA J. VELASQUEZ SGD. NARCISO VELASQUEZ
SGD, ARSENIO RAQUEL-SANTOS SGD. LEON V, PECACHE
SGD. ARTURO L. ALFONSO SGD. GREGORIO MIRANDA
ATTEST:

SGD. GUILLERMO A. PICACHE

Date: 27=2=2010 Tims S ANt P
SGD. MACARIO N. ROSAL
5 gov . ph User Namoe: PSBANKMAKA
hc
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KNOW ALL MEN BY THESE Pnzsms_;‘%f-’ T mﬂvka b
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We, the undersigned directors and Corpoute Secfetaty of PHILIPPIN
SAVINGS BANK ("PSBank”) with principal office located at PSBANK CE
777 Paseo de Roxas comer Sedeno, Makau-Cty do!aereby ee#my that:

The Articies of Incorporajien and Cpde 5f By Lewe
amended by at least a mapoyg ityVote of rectors
representing at least two-thirds (2/3) of the outstandifg capital stock at a meenng

held on April 27, 2010 at the principal office of PSBank.

1. On the Amended Articles of Incorporation — the SIXTH provision has been
amended for the purpose of reducing the number of directors from a
maximum of eleven to a maximum of nine. The amended provisi il
read as follows:

SIXTH provision: “That the number of directors of said
corporation shall be a maximum of nine (9) and that the

" names, nationalities and residence of the directors of
the corporation who are to serve until their successors
are elected and qualified, as provided by the By-Laws
are as follows...."

2. On the Amended Code of By-Laws — Section 6.01, first paragraph, of the
Amended Code of By-Laws has been amended to align the same with the
above amendment made on the Amended Articles of Incorporation, i.e.,
reduction of the number of directors from a maximum of eleven to a
maximum of nine. The amended provision will read as follows:

Section 6.01. Number. The corporate powers of the
Bank shall be vested in and exercised, its business
conducted, and its property controlled by the Board
composed of a maximum of nine (9) directors.

£\ &

IN WITNESS WHEREOF, we have - Rl signed this Certificate this — = .

17" of May 2010 in the City of Makati, Philippines.
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Chairman
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REGIS V. PUNO
Director
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Director

'PASCUAL M.
' Director;

-2 U3 i ime 3:135.39 M
A. RODRIGUEZ
Corporate Secretary
User Name: PSBANKMAKATI
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SUBSCRIBED AND SWORN to before me this 17° of May 2010 in the City of

Makati by the above-named persons who exhibited to'me their respective identity

documents as follows: R

Jose T. Pardo
Arthur Ty

Vicente R. Cuna, Jr.

Regis V. Puno

»'

Valid ID No.

Passport No. XX0609733
Passport No, XX0348335
SSS No. 33-2908310-7
Passport No. EA0014361

NS
\ G
o,

AR )

o
—
P

““lssued on at

Manila, 02/26/2008

Manila, 01/10/2008

Manila, 12/16/2009

Maria Theresa G. Barretto Passport No. TT0844562 Manila, 09/11/2006
Margaret T. Cham Passport No. XX2823978 Manila, 01/19/2009
Samson C. Lim Passport No. XX2935299 Maniia, 02/04/2009 '
Joaquin Aligguy Passport No. TT0248428 Manila, 06/16/2006
Pascual M. Garcia Il Passport No. TT0917161 Manila, 09/27/2006
Rolando A. Rodriguez Passport No. XX5575500 Ha; 072010
i o

Doc. No. %ﬁ— ﬁnmmﬁtﬁb& 2010 '
Page No. TR No. 0187383 - Sn JUAN 1-7-10,
Book No. &0 IBP No, 746099 - MLA. 1-7-10
Series of 2010. " Roll No. 25059; Makati .
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