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CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

=

This is to certify that the amended articles of incorporation of the

PNB HOLDINGS CORPORATION
(Amending Articles VI and VII Reclassification of Shares thereof)

OO

copy annexed, adopted on June 3, 2022 by majority vote of the Board of Directors
and on June 15, 2022 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 a majority of the Board of Directors of the corporation was
approved by the Commission on this date pursuant to the provision of Section 15
of the Revised Corporation Code of the Philippines, Republic Act No. 11232, which
took effect on February 23, 2019, and copies thereof are filed with the Commission.
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Unless this corporation obtains or already has obtained 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/lending
company and time shares/club shares/membership certificates issuers or selling
agents thereof; nor to operate a fiat money to virtual currency exchange. Neither
does this Certificate constitute as permit to undertake activities for which other
government agencies require a license or permit.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati
Avenue, Salcedo V%'llsge, Barangay Bel-Air, Makati City, 1209, Metro Manila,

R

Philippines, this day of May, Twenty Twenty Three.
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DANIEL P. G
Assistant Pirector
S0 No. 1188 Series of 2018
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AMENDED ARTICLES OF INCORPORATION
OF
PNB HOLDINGS CORPORATION

(Formerly: Philippine Exchange Holdings Corporation)

KNOW ALL MEN BY THESE PRESENTS:

THAT WE, a majority of whom are residents of the Philippines, have this day voluntarily
associated ourselves together for the purpose of forming a corporation under the laws of the
Philippines.

AND WE HEREBY CERTIFY:

FIRST: That the name of said corporation shall be “PNB Holdings Corporation”.
(As amended in a Special Stockholders’ Meeting held on September 10, 1993)

SECOND:  That the purpose for which such corporation is formed are:

PRIMARY PURPOSE

To invest and reinvest in, subscribe for, sell, transfer, exchange or otherwise dispose of, all
kinds of stocks, bonds, debentures, certificates of participation in, or right to subscribe to, any of
the foregoing, collateral trust certificates, certificates of deposit, any certificate, contract of
instruments whatsoever representing or constituting evidence of, or secured by, title to, or interest
in, or any lien or charge upon, the capital or any property or assets, leases of all kinds and of the
issuer thereof, real properties of all kinds and descriptions mortgages, notes or other obligations,
commercial papers, acceptances, scrip, commodities and commodities contracts, any receipts,
warrants, certificates, options or other instruments representing rights to receive, purchase or
subscribe to interests stated therein or in any property or assets created or issued by any and all
persons, firms, corporations, associations, partnerships, syndicates, entities, governments and their
entities, agencies or subdivisions, or instrumentalities thereof, domestic or foreign, and generally
to establish and carry on the business of a holding company insofar as may be permitted by and
subject to existing laws. (As amended on May 4, 1991)



SECONDARY PURPOSE

The Secondary purposes of the Corporation shall be to engage in the following activities:

1.

To invest and acquire by purchase, transfer, exchange or otherwise, to own, use,
improve, develop, operate, sell, assign, transfer, exchange, lease, mortgage, pledge, and
the like, any or all properties of every kind and description and wherever situated and
as to the extent permitted by law (including but not limited to real estate, and any right
or interest therein), to exercise all rights, powers and privileges of ownership or any
other interest therein, including the right to develop, conduct, operate and maintain the
real estate business, such as but not limited to the operation, maintenance of
commercial spaces for rent, to construct, erect, manage and administer buildings for
commercial, residential or mixed use purposes, to engage in any and all kinds of real
estate business; (4s amended by the affirmative vote of the stockholders representing
at least 2/3 of the outstanding capital stock and by a majority vote of the directors in a
Joint Special Meeting of the Board of Directors and Stockholders held on October 09,
2020.)

To engage in transportation or passengers, parcels, mall, merchandise or any property
by air, and all services of similar or allied character which may be from time to time be
deemed advisable; to establish, construct, purchase, own, acquire, lease, operate
aircrafts, airports, hangars, transportation depots, aircraft service stations, travel
agencies, bus service, pilots schools and other objects or services of similar nature
which may be necessary, convenient or useful as an auxiliary to its air transportation
service; to service and repair aircrafts and generally deal in all kinds of airplanes, sea
planes, oil, fuel, aircraft accessories and equipment and goods, wares and merchandise
necessary, useful or incidental to its airline service; and to purchase, rent or otherwise
acquire or hold, mortgage, pledge, assign, encumber, transfer, convey, or dispose of
any property, right or interest which may be in any way connected with or useful to the
business conducted by the corporation; to borrow and lend money in aid of its
transportation service, and for such purposes, to issue, receive, acquire and hold bonds,
securities, notes and other obligation; to appoint and contract employees, managers,
advisors, consultants; and to engage in all other acts or business which may be
necessary, convenient or useful in the conduct of its air transportation service including
but not limited to the management and operation of, or investments in, hotels,
restaurants, cafes, amusement and travel enterprises of all kinds and nature and
generally dealing in and with all facilities and appurtenances desirable, useful or
appropriate in the conduct of the foregoing activities; (As amended by the affirmative
vote of the stockholders representing at least 2/3 of the outstanding capital stock in a
Special Stockholders’ Meeting held on September 5, 1998 and by a majority vote of
the directors in a meeting held on September 25, 1998.)

To purchase or otherwise acquire, underwrite, obtain an interest in, own, hold pledge,
mortgage, assign, deposit, create trusts with respect to, exchange, sell, and otherwise
dispose of, alone or in syndicate or otherwise in conjunctions with others, and generally
deal in and with all or any of the following all kinds of shares, stocks, voting trusts



receipts, notes and other certificates, obligations, contracts, choses in action and
cvidences of any interest therein or in respect thereof and to acquire, purchase, sell or
otherwise dispose of its own shares of capital stock or any securities or other
obligations of the Corporation, provided that the Corporation shall not engage in stock
brokerage business;

To purchase, own, sell, assign, negotiate, mortgage, pledge or otherwise dispose of
accounts receivable, notes receivable, negotiable instruments, letters of credit and other
evidences of indebtedness of other obligations for the payment of money owned by any
person, partnership, corporation or associations, or to undertake, under such terms and
conditions as the Corporation may deem fit, the collection of such accounts receivable,
notes receivable, negotiable instruments, letters of credit and other evidences of
indebtedness or other obligations for the payment of money, provided that this
Corporation will not engage in the financing business;

In connection with any transaction herein authorized, to lend or advance money upon
any property in its custody or upon bills of lading, receipt or certificates representing
goods on deposit or goods dealt in by the Corporation to producers, manufacturers,
sellers, processors, importers or exporters having dealing with the Corporation; and in
promoting the said transactions or dealings with the Corporation, to answer for and to
guarantee the performance of contracts of said producers, manufacturers, sellers,
processors, importers or exporters, and to make, draw, accept, endorse, issue and
execute promissory notes, bills of lading, warrants, debentures and contracts, whether
or not negotiable or transferable; and to invest and deal with the surplus and/or
accumulated funds of the Corporation not immediately required in its business in such
manner and under such terms and/or securities as may be deemed necessary by the
Board of Directors; and to sell, dispose of or transfer the business properties and
goodwill of the Corporation or any part thereof for such consideration and under such
terms as its shall see fit to accept to settle and/or compromise any settled liability or
claim due the Corporation upon prior approval of the Board of Directors in accordance
with and as may be authorized by law;

To fund working capital and the Corporation’s business requirements and obligations
by borrowing money from domestic or foreign sources, private or governmental, and
to make or issue notes, bonds, debentures and other debt instruments of whatever kind,
not secured or secured by mortgage, pledge or other forms of encumbrance on the assets
of the Corporation, and generally, to enter into, make and perform agreements and
contracts of every kind and description, necessary or incidental to the realization of its
purposes with any bank, person, firm or institution, public or private, foreign or
domestic;

In the pursuit of'its business, the corporation may carry on its principal place of business
or in other places in the Philippines or in foreign countries, to any point in or outside
Philippine territory, the activity of carrying or transferring merchandise, goods or other
commodities of whatever type or nature that the Corporation may trade, sell, buy, or
deal in, by air, land, sea transportation facilities and for this purpose, to own, acquire,
buy, sell, import or export, lease, convert, or remodel, and operate such aircrafts or



airplanes, watercrafts of vessels, land transportation units such as trucks, cars, trailers,
vans hovercrafts, and other motor vehicles, as well as attachments, parts, accessories,
materials, appliances auxiliary equipment, implements and other articles pertaining
thereto or necessary or useful in their operations;

AND IN FUTHERANCE OF THE FOREGOING PURPOSES, the Corporation shall have
the power-

a.

to enter lawful arrangement for sharing profits, union of interest, unitization or
farmount agreement, reciprocal concession, or cooperation, with any corporation,
association, partnership, syndicate, entity, person or governmental, municipal or public
authority, domestic or foreign, in the carrying on of any business or transaction deemed
necessary, convenient, or incidental to carrying out any of the purpose of this
Corporation;

to purchase, acquire, own, hold, improve, mortgage, lease, sell, convey and otherwise
dispose of real properties such as lands, tenements, hereditaments, buildings,
warehouse and/or interests thereon, as well as machineries, equipment, fixtures and
other personal properties as may be necessary or incidental to the conduct of the
corporate business, and to pay in cash, shares of its capital stock, debentures and other
evidences of indebtedness, or other securities, as may be deemed expedient, for any
business or property acquired by the Corporation;

to acquire or obtain from any government or authority, national, provincial, municipal
or otherwise, or any corporation, company or partnership or person, such charter,
contracts, franchise, privileges, exemption, licenses and concessions as may be
conducive to any of the object of the Corporation;

to establish and operate one or more branch offices or agencies and to carry on any of
its operations and businesses without any restrictions as to place or amount including
the right to hold, purchase or otherwise acquire, lease, mortgage, pledge and convey,
or otherwise deal with real personal property anywhere in the Philippines;

to support, subscribe to any charitable or public object, to any institution, association
or club calculated to benefit or to advance the interest or well-being of the corporation
or its employees, either directly or indirectly, and to give donations, gratuities,
pensions, allowances or endowments to any person, firm or institution and persons who
are serving or have served the Corporation or to the wives, widows, families and
dependents of such persons to form and/or contribute to provident and benevolent funds
for persons employed or previously employed by the Corporation;

to distribute the surplus profits of the Corporation to the stockholders thereof in kind,
namely, properties of the Corporation, particularly any shares of stocks, debentures or
securities of other companies belonging to this Corporation; and



g. to conduct and transact any and all lawful business and to do or cause to be done any
one or more of the acts and things herein set forth as its purposes, within or without the
Philippines, and in any and all foreign countries, and to do everything necessary,
desirable, incidental to the accomplishment of any of the purposes or the exercise of
any one or more of the powers herein enumerated, or which shall at any time appear
conducive to or expedient for the protection or benefit of this Corporation.

THIRD: That the place where the principal office of the corporation is to be
established or located at the 2™ Floor PNB Financial Center, Pres. D. Macapagal Blvd., Pasay
City, Philippines. (4s amended by the majority vote of the Board of Directors and by the
stockholders representing at least 2/3 of the outstanding capital stock at the meetings both held on
July 31, 2008)

FOURTH:  That the corporation shall exist perpetually until dissolved in accordance
with law. (4s amended by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock and by a majority vote of the directors in a Joint Special Meeting of the
Board of Directors and Stockholders held on October 09, 2020.)

FIFTH: That the names and residences of the incorporators of said corporation are
as follows:

Name Whose Residence is at:

RAFAEL CORPUS Manila, Philippines

MILTON E. SPRINGER Manila, Philippines

VICENTE MADRIGAL Manila, Philippines

A.B.POWELL Manila, Philippines

SERAPION VALLECRUZ Manila, Philippines

DALMACIO PEKSON Manila, Philippines

ROMAN J. LACSON Manila, Philippines

SIXTH: That the number of directors of said corporation shall be nine (9). (4s

amended by the affirmative vote of the stockholders representing at least 2/3 of the outstanding
capital stock and by a majority vote of the directors in a Joint Special Mecting of the Board of
Directors and Stockholders held on October 09, 2020. As further amended by majority vote of
the Board of Directors and the affirmative vote of the stockholders representing at least 2/3 of
the outstanding capital stock of the Corporation in meetings held on 3 June 2022 and on 15
June 2022, respectively, via remote communication convened in accordance with the rules of
the Securities and Exchange Commission consistent with the requirements of the Revised
Corporation Code.)

SEVENTH: That the authorized capital of said corporation is FIFTY BILLION FIVE
HUNDRED MILLION PESOS (P50,500,000,000.00), Philippine Currency, and said capital stock

is divided into FIFTY BILLION FIVE HUNDRED MILLION (50.500,000,000) SHARES
with the par value of ONE PESO (P1.00) each.




No stockholder shall, because of his/its ownership of stock, have a pre-emptive right
or other right to purchase, subscribe for or take anvy part of any stock or any other securities
convertible into or carrving options or warrants to purchase stock of the Corporation. Anv
part of such stock or other securities may at any time be issued, optioned for sale, and sold
or disposed of by the Corporation pursuant to the resolution of its Board of Directors, to
such persons and upon such terms as such Board mav deem proper, without first offering
such stock or securities or any part thereof to existing stockholders.

The Corporation shall comply with any lock-up requirements prescribed by the rules
and regulations of the Philippine Stock Exchange, as may be amended from time to time.
(As amended by the affirmative vote of the stockholders representing at least 2/3 of the outstanding
capital stock and by a majority vote of the directors in a Joint Special Meeting of the Board of
Directors and Stockholders held on October 09, 2020. As further amended by majority vote of
the Board of Directors and the affirmative vote of the stockholders representing at least 2/3 of
the outstanding capital stock of the Corporation in meetings held on 3 June 2022 and on 15
June 2022, respectively, via remote communication convened in accordance with the rules of
the Securities and Exchange Commission consistent with the requirements of the Revised
Corporation Code.)

EIGHTH: That the amount of said capital stock which has been actually subscribed is
SEVEN HUNDRED PESOS (P700.00), Philippine Currency, and the following persons have
subscribed for the number of shares and the amount of capital stock set out after their respective
names:

. Amount of Capital
Name Residence No.of Shares "¢ ' o bscribed
RAFAEL CORPUS Manila, Philippines 1 100.00
MILTON E. SPRINGER -do- 1 100.00
VICENTE MADRIGAL -do- 1 100.00
A.B. POWELL -do- 1 100.00
SERAPON VALLECRUZ -do- 1 100.00
DALMACIO PEKSON ~-do- 1 100.00
ROMAN J. LACSON -do- 1 100.00

NINTH: That the following persons have paid on the shares of capital for which they

have subscribed the amount set out after their respective names:

Amount Paid on

Name Residence .
Subscription

RAFAEL CORPUS Manila, Philippines 100.00

MILTON E. SPRINGER Manila, Philippines 100.00

VICENTE MADRIGAL Manila, Philippines 100.00

A.B. POWELL Manila, Philippines 100.00

SERAPON VALLECRUZ Manila, Philippines 100.00

DALMACIO PEKSON Manila, Philippines 100.00



ROMAN J. LACSON Manila, Philippines 100.00

TENTH: That MR. DALMACIO PEKSON 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 authorized to receive from
the corporation and to accept in its name for all subscriptions paid in by the subscribers.

IN WITNESS HEREOF, we have hereunto set our hands on this 25 day of September, 1998.

(SGD.) Benjamin P. Palma Gil (SGD.) Domingo A. Santiago, Ir.
(SGD.) Gregorio D. Santayana (SGD.) Roberto V. Marquez
(SGD.) Santiago S. Cua, Jr. (8GD.) Eduardo M, Matti
(SGD.) Valentin S. Daez (8GD.) Marcelino B. Lomoya

Remedios Montecastro-Lim
Corporate Secretary

SIGNED IN THE PRESENCE OF

AKNOWLEDGEMENT

REPUBLIC OF THE PHILIPPINES )
CITY OF MANILA )

On this 25" day of September 1998. Before me, the undersigned Notary Public in and for
the City of Manila, Philippines, personally appeared:

Community Tax
Name Certificate No. Place and Date of Issue
Benjamin P. Palma Gil CC00091972 Quezon City 2-29-98
Domingo A. Santiago, Jr. 14511280E Baliwag, Bulacan 1-12-98
Gregorio D. Santayana 6208269 E Makati City 4-2-98
Roberto V. Marquez 18179164 E Pque. City 4-13-98
Santiago S. Cua, Jr. 09488450 Manila 3-9-98
Eduardo M. Matti 10281351 Bago City, Neg. Occ. 1-7-98
Valentin S. Daez 16412676 Quezon City 1-8-98
Marcelino B. Lomoya 07205528 Manila 2-10-98

Remedios Montecastro-Lim 07787514 Makati City 2-27-98



known to me to be the same persons whose name are subscribed and who executed the same
instrument, and each of them acknowledged to me that he freely and voluntary executed the same.

Doc. No.

Page No. (SGD.)

Reg No. MA. THERESA S. CRUZ
Series of NOTARY PUBLIC

Until December 31, 1999
PTR No. 4437047
1/15/98 — Pasay City



DIRECTORS’ CERTIFICATE ON THE
AMENDMENT OF THE AMENDED ARTICLES OF INCORPORATION
AND AMENDED BY-LAWS OF PNB HOLDINGS CORPORATION

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned majority members of the Board of Directors wnd the)Corporate
Secretary of PNB HOLDINGS CORPORATION (the “Corporation™), do hereby certify that
the Amended Articles of Incorporation and the Amended By-Laws of said Corporation was
further amended by a majority vote of the Directors and the affirmative vote of stockholders
representing at least two-thirds (2/3) of the outstanding capital stock of the Corporation at
separate meetings held on 3 June 2022 and 15 June 2022, respectively, via remote
communication convened in accordance with the rules of the Securities and Exchange
Contmission consistent with the requirements of the Revised Corporation Code.

The amended provisions of the attached Amended Articles of Incorporation refer to the

following:
Articles of Incorporation Provisions Amendments
Sixth Article Increase in the number of directors to nine (9)
Seventh Article Reduction of par value of shares from One Hundred

Pesos (P100.00) to One Peso (P1.00)

Addition of clause denying pre-emptive right
Addition of clause on compliance with lock-up
requirements

The amended provisions of the attached Amended By-Laws refer to the following:

By-Laws Provisions
Article I, Section 3
Atrticle II, Section 1
Article II, Section 2
Atrticle II, Section 5

Article II, Section 6
Article II, Section 8

Article HI Section 1
Atrticle III, Section 9
Article 111, Section 12

Article ITI, Section 13

Amendments

Change in the Republic Act number of the governing law
Increase in the number of directors to nine (9)

Addition of rules on the calling of a special stockholders’
meeting

Revision of the Order of Business during the annual
meeting of the stockholders

Change in the deadline for submission of proxies

Change in the minimum number of days before any
stockholders’ meeting when the stock and transfer books
shall be closed

Increase in the number of directors to nine (9)

Change of the word “ratification” into “approval”
Addition of provision on nomination of regular directors
and their qualifications

Addition of provision on the procedure for the nomination
and election of independent directors and their
qualifications



Directors’ Certificate on the

Amendment of the Amended Articles of Incorporation and
Amended By-Laws of PNB Holdings Corporation

Page 2 of 4

Article IV, Section 1
Article IV, Section 3

Article IV, Section 6
Article IV, Sections
4,5,7and 8

Article V, Section 3

Revision of the list of corporate officers

Removal of the provision on Executive Vice President,
Vice President and General Manager

Removal of the provision on Legal Counsel

Renumbered to Sections 3, 4,5and 6

Removal of the requirement to certify the remuneration of
the External Auditor

We further certify that the attached Amended Articles of Incorporation and Amended
By-Laws are the true and correct copies thereof,

(Signature page follows)



" Directors’ Certificate on the
. Amendment of the Amended Articles of Incorporation and

Amended By-Laws of PNB Holdings Corporation
Page 3 of 4

IN WITNESS WHEREOF, we have hereunto signed this Certificate this

fhe a_ A

JTAN KARLU T. SAY
Chairman of the Board Director/President
TIN: 101-914-722 TIN: 197-755-213
O C. TAN HI WILLIAM T. LIM
Director Director
TIN: 759-549-904 TIN: 122-815-749
LEON O LMA (AS, JR. TELO M. SALGAPO
Director Independent Director
TIN: 102-091-876 TIN: 126-107-280
Aa. witar d- M«ﬂ? ELAINE Y. CO
MA. CECILIA GONZAL Independent Director
Independent Director TIN: 102-084-061

TIN: 146-443-413

CARLOS LYIS FERNANDE
Corporate Secretary
TIN: 212-661-616
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Amendment of the Amended Articles of Incorporation and
Amended By-Laws of PNB Holdings Corporation
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REPUBLICMOE THE PHILIPPINES )

AKATI CITY

)S.S.

SUBSCRIB]%) AND SWORN to before me this in

MAKATI Ci

identification cards with numb

Name

Lucio C. Tan
Karlu T. Say
Lucio C. Tan 11

William T. Lim
Leonardo J. Matignas, Jr.
Cielo M. Salgado

Ma. Cecilia Gonzalez

Elaine Y. Co

Carlos Luis L. Fernandez

Doc.No. & ;
Page No. Dl ;
Book No. |!) ;

Series 0f 20233

_, affiants exhibiting to me their respective government-issued
ers as follows:

Government-issued ID Date and Place of Issue
Numbers
OSCA ID. No. 99123 5 February 2016 / Makati
City
Driver’s License No. NO1-
08-011046
Passport P1403521B 8 April 2019/ PCG San

Francisco
Philhealth 01-175035639-9
PRC 0051531/20-4533826 18 October 1982

Driver’s License N03-92- 3 March 2021

126348

Passport P8015301B 28 October 2021/ DFA
Manila

Driver’s License No. N0O2- id upti

89-083819

ompliance No VII-0004035/7.19.7021
PTR No.9563801/1 3-2073/Makati City
IBP Lifetime Member Roll No. 05413
Ground Level, Dela Reosa Carpark]
Delo Rosa St. Legaspi Village,
Makati City



CERTIFICATION

L. LIST OF STOCKHOLDERS OF PNB HOLDINGS CORPORATION

A. STOCKHOLDERS OF RECORD BEFORE CONVERSION
OF PAR VALUE FROM ONE HUNDRED PESOS (P100.00)
PER SHARE TO ONE PESO (P1.00) PER SHARE

Shareholder Nationality | No. of Shares | Par Value | AmoultSubscribed | Amousf o~
Philippine National Bank Filipino 469,320,992 | P100.00 P46,932,099,200.00 P46,932,099,200.00
Lucio C. Tan __Filipino 1 | P100.00 P100.00 P100.00
William T. Lim Filipino 1 | P100.00 | P100.00 P100.00 |
Lucio C. Tan III Filipino 1] P100.00 | P100.00 | P100.00
Cielo Macapagal-Salgado Filipino 1 | P100.00 P100.00 | P100.00
Karlu T. Say Filipino 1| P100.00 P100.00 | P100.00
Elaine Y. Co Filipino 1 | P100.00 P100.00 P100.00 |
Ma. Cecilia Gonzalez Filipino 1 | P100.00 P100.00 P100.00
Leonardo I. Matignas, Jr. Filipino 1 | P100.00 P100.00 P100.00

| TOTAL 469,321,000 | P46,932,100,000.00 | P46,932,100,000.00

B. STOCKHOLDERS OF RECORD AFTER CONVERSION OF
PAR VALUE FROM ONE HUNDRED PESOS (P100.00) PER
SHARE TO ONE PESO (P1.00) PER SHARE

4. Paid-up Capital

P 46,932,100,000.00

PSR Amount Subscribed | Amount Paid-Up
Shareholder Nationality No. of Shares Par Value (in PhP) (in Php)
Philippine National Bank | Filipino | 46,932,099,200 | P00 | P46,932,099,200.00 | P46,932,099,200.00 |
Lucio C. Tan Filipino 100 P1.00 P100.00 P100.00
| William T. Lim Filipino 100 P1.00 P100.00 P100.00
| Lucio C. Tan III Filipino 100 P1.00 P100.00 P100.00
Cielo Macapagal-Salgado Filipino 100 P1.00 P100.00 P100.00
Karlu T. Say - Filipino 100 | P1.00 P100.00 P100.00
Elaine Y. Co Filipino 100 P1.00 P100.00 | P100.00
Ma. Cecilia Gonzalez Filipino 100 P1.00 P100.00 P100.00
Leonardo 1. Matignas, Jr. Filipino 100 P1.00 P100.00 P100.00
TOTAL 46,932,100,000 | P46,932,100,000.00 | P46,932,100,000.00
II. CAPITAL STRUCTURE SUMMARY

BEFORE (PhP) AFTER (PhP)

1. Authorized Capital Stock £50,500,000,000.00 £ 50,500,000,000.00

2. Par Value 2100.00 £1.00

3. Subscribed Capital Stock £ 46,932,100,000.00 R 46,932,100,000.00

£ 46,932,100,000.00
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SECRETARY’S CERTIFICATE

I, CARLOS LUIS L. FERNANDEZ, of legal age, Filipino and with residential
address at 43 Doiia Juana Townhomes, Topaz Street, Rosario, Pasig City, after having
been duly sworn in accordance with law, do hereby depose and state that:

1. 1 am the duly elected and incumbent Corporate Secretary of PNB
HOLDINGS CORPORATION, (“the Corporation™), a corporation organized and
existing in accordance with the laws of the Republic of the Philippines, and with principal
office address at 2/F PNB Financial Center, Pres. Diosdado Macapagal Boulevard, Pasay

City;

2. To the best of my knowledge, no action or proceeding has been filed or is
pending before any court involving an intra-corporate dispute and/or claim by any person
or group against the Board of Directors, individual directors and/or corporate officers of
the Corporation and its duly elected and/or appointed directors or officers or vice versa.

3. The foregoing is in accordance with the records of the Corporation in my
possession.
4. I am executing this Certificate for whatever legal purpose it may serve.

IN WITNESS WHEREOF, I have hereunto affixed my signature this

-OET-24 a0 — " Fasacl

CARJ_,OS LUIS$ L. FERNANDEZ
Corporate Secretary

REPUBLIC OF THE PHILIPPINES)
 Pasig Ciy }S.S.

SUBSCRIBED AND SWORN to before me this OCT 24
in Pasig City , affiant exhibiting to me his Driver’s License No. N02-89-
083819 valid until 30 January 2023.

Doc Yo._/0 G
N Pz ATTY. JOSELITO B.C ANTINO

Page No. NOTARY PUBLIC
Boqk No._. / Cities of Pasig, San Juan and )
Series No. 2022. in the Municipality of Pateros, Metro Manila

Until December 31, 2022
PTR No. 7870581 /01 - 03 - 2022 N
IBP No. 171404 01-03-2022 For Year 2022 / RSM
MCLE No. Vi- 0008017 April 14, 2022
S. C. Roli No., 31102/ 05 - 04- 1981
TIN NO. 232-590-923-000
GIF Pasig Cityhall Brgy. San Nicolas, Pasig City
Appointment No.55 ( 2021- 2022)
CONTACT NO. 09273112426-09499240131



AMENDED BY-LAWS
OF PNB HOLDINGS CORPORATION
(FORMERLY PHILIPPINE EXCHANGE
HOLDINGS CORPORATION)

ARTICLE I - STOCK

1. Certificate of Stock shall be issued to each holder of fully paid stock, in
numerical form and recorded in the stock certificate book, signed by the President and
Secretary with the corporate seal. A record of each certificate issued shall be kept on
the stub thereof. Any of the signatures on the certificate may be facsimiles, engraved,
or printed. (4s amended by majority vote of the Board of Directors and by stockholders
representing at least two-thirds (2/3) of the outstanding capital stock at separate
meetings held on 10 August 2021 at the principal office of the Corporation)

2. Transfer of Stock - A stock certificate may be transferred, sold or assigned by
written endorsement on the back and delivery thereof by its registered owner or his duly
authorized attorney-in-fact to the transferee; but the person in whose name the
certificate stands on the books of the Corporation shall be deemed the owner thereof
for all purposes as regards the Corporation until the certificate properly endorsed shall
have been surrendered to the Secretary for cancellation and replaced by him with a new
certificate in the name of the transferee.

All certificates so surrendered shall be marked by the Secretary of the
Corporation with the word "CANCELLED", and dated by him with the date of
cancellation, and such certificate shall forthwith be attached to the corresponding stub
of the stock certificate book, and such certificate.

No transfer of stock certificate shall be recorded in the stock registration book
on the dates of stockholders’ meeting nor during the five (5) days preceding the date
designated for each stockholders' meeting.

3. Lost or Destroyed Certificates - Duplicate of lost or destroyed certificate, or
new certificate to replace lost or destroyed certificates may be issued in accordance
with the requirements of existing law, particularly, Republic Act No. 11232. (4s
amended by majority vote of the directors and by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock in separate
Meetings of the Board of Directors and Stockholders held on 3 June 2022 and 15 June
2022, respectively.)

4. The Treasury Stock of the Corporation shall consist of such issued and
outstanding stock of the Corporation or otherwise required, and shall be subject to
disposal by the Board of Directors. Such stocks shall neither vote nor participate in
dividends while held by the Corporation.



ARTICLE II - STOCKHOLDERS

1. The Annual Meeting - The annual meeting of the stockholders shall be held on
the third Thursday of April in each calendar year, at the principal office of the
Corporation or at such other place as may be determined by resolution of the Board of
Directors, when the stockholders shall elect by a plurality of votes, a Board (nine (9)
members) of Directors to serve for one (1) year until their successors are elected and
qualified, approve the Audited Financial Statements and act upon any other matters
within the power of such meeting. (4s amended by majority vote at the Board of
Director's Meeting and by the stockholders representing at least a majority of the
outstanding capital stock at the meetings both held on March 29, 2007 and further
amended by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock and by a majority vote of the directors in a Joint Special
Meeting of the Board of Directors and Stockholders held on October (09, 2020. Further
amended by majority vote of the directors and by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock in separate
Meetings of the Board of Directors and Stockholders held on 12 May 2021 and 16 June
2021, respectively. Further amended by majority vote of the directors and by the
affirmative vote of the stockholders representing at least 2/3 of the outstanding
capital stock in separate Meetings of the Board of Directors and Stockholders held
on 3 June 2022 and 15 June 2022, respectively.)

If for any cause, the annual meeting of stockholders shall not be held at the time
fixed as provided herein, or the election of the Directors shall not be held, the Directors
then in office shall hold over until their successors shall have been duly elected and
qualified. Such new election may be held at any annual or special meeting duly called
that purpose.

2. Special Meeting - By resolution of the Board of Directors, or upon written
request of shareholders of the Corporation who hold at least ten percent (10%) or
more of the outstanding capital stock (“Qualifving Stockholders”), special
meetings of the stockholders may be called by the President or Corporate Secretary at
any time and the same shall be held at the principal office of the Corporation or at such
other places as may be determined by the Board of Directors. Such meetings may also

be held remotelv through allowable means of remote communication.

Special meetings called upon by the Qualifving Stockholders shall be
subject to the guidelines set under Section 49 of the Revised Corporation Code and

other relevant regulations.

No binding resolution can be taken in any special meeting of the stockholders
unless there concurs a number of stockholders representing at least a majority of the
registered shares of stock.

(As amended by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock and by a majority vote of the directors in a Joint Special
Meeting of the Board of Directors and Stockholders held on October 09, 2020. Further
amended by majority vote of the directors and by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock in separate
Meetings of the Board of Directors and Stockholders held on 3 June 2022 and 15



June 2022, respectively.)

3. Notice of Meeting - Written notice of the annual meeting of stockholders shall
be sent by the Corporate Secretary of the Corporation to each registered stockholder at
such stockholder’s postal address as found in the books of the Corporation, personally
or by registered mail or by electronic means at least twenty-one (21) days prior to the
date of such meeting. (4s amended by the affirmative vote of the stockholders
representing at least 2/3 of the outstanding capital stock and by a majority vote of the
directors in a Joint Special Meeting of the Board of Directors and Stockholders held
on October 09, 2020. Further amended by majority vote of the directors and by the
affirmative vote of the stockholders representing at least 2/3 of the outstanding capital
stock in separate Meetings of the Board of Directors and Stockholders held on 12 May
2021 and 16 June 2021, respectively)

In case of special meetings of stockholders, notice in writing, stating the day,
hour and place thereof and the general nature of the business to be taken therein, shall
be sent by the Corporate Secretary of the Corporation to each registered stockholder at
such stockholder’s postal address as found in the books of the Corporation, personally
or by registered mail or by electronic means at least five (5) days before the date of
such special mecting. (4s amended by the affirmative vote of the stockholders
representing at least 2/3 of the outstanding capital stock and by a majority vote of the
directors in a Joint Special Meeting of the Board of Directors and Stockholders held
on October 09, 2020.)

Waiver of such notice may be made only in writing. No notice of stockholders'
meeting need be published in any newspaper.

4. Quorum - No stockholders' meeting shall be competent to decide any matter or
transact any business, unless holders of majority of the outstanding capital stock are
present or represented thereat, except in those where applicable law requires the
approval of stockholders owning or representing at least two thirds (2/3) of the
outstanding capital stock of the Corporation. If no quorum is present at any meeting,
the same shall be adjourned from time to time until such quorum shall be obtained. (As
amended by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock and by a majority vote of the directors in a Joint Special
Meeting of the Board of Directors and Stockholders held on October 09, 2020.)

In the election of Directors, stockholders who participate through remote
communication or in absentia shall be deemed present for purposes of quorum. (4s
amended by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock and by a majority vote of the directors in a Joint Special
Meeting of the Board of Directors and Stockholders held on October 09, 2020.)

5. The Order of Business at the annual meeting, and as fast as possible, at all other
meeting of the stockholders, shall be:

1. Calling of Roll

2. Proof of Notice of Meeting

3. Certification of Quorum

4. Reading and Disposal of any unapproved minutes




Annual Reports of Office

Election of Directors
Appointment of External Auditor
New Business

Adjournment
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(As amended by majority vote of the directors and by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock in separate
Meetings of the Board of Directors and Stockholders held on 3 June 2022 and 15 June
2022, respectively.)

6. Manner of Voting — Voting upon all questions at all meetings of the
stockholders shall be by shares of stock. Each share of stock shall be entitled to one
vote, except in the election of directors where cumulative voting shall be observed, and
may be cast by the registered holder thereof either in person or proxy duly authorized
in writing, which must be deposited with the Corporate Secretary for authentication and
determination as to its validity at least five (5) days before the scheduled date of
meeting. (As amended by the affirmative vote of the stockholders representing at least
2/3 of the outstanding capital stock and by a majority vote of the directors in a Joint
Special Meeting of the Board of Directors and Stockholders held on October 09, 2020.
Further amended by majority vote of the directors and by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock in separate
Meetings of the Board of Directors and Stockholders held on 3 June 2022 and 15
June 2022, respectively.)

Stockholders may vote through remote communication or in absentia in
accordance with the rules and regulations issued by the Securities and Exchange
Commission (SEC) and provided, that the votes are received before the Corporation
finishes the tally of votes. (4s amended by the affirmative vote of the stockholders
representing at least 2/3 of the outstanding capital stock and by a majority vote of the
directors in a Joint Special Meeting of the Board of Directors and Stockholders held
on October 09, 2020.)

7. Minutes - Minutes of all meetings of the stockholders shall be kept and carefully
preserved as a record of the business transacted at such meetings by the Secretary. The
minutes shall contain such entries as may be required by law.

8. Closing of Stock Transfer Books - For purposes of determining the
stockholders entitled to notice of their meetings or to vote, the Board of Directors shall
have the power to close the stock transfer books of the Corporation for a period of at
least twenty (20) days preceding the date of any meeting of the stockholders or the date
for payment of any dividend. (4s amended by the affirmative vote of the stockholders
representing at least 2/3 of the outstanding capital stock and by a majority vote of the
directors in a Joint Special Meeting of the Board of Directors and Stockholders held
on October 09, 2020. Further amended by majority vote of the directors and by the
affirmative vote of the stockholders representing at least 2/3 of the outstanding
capital stock in separate Meetings of the Board of Directors and Stockholders held
on 3 June 2022 and 15 June 2022, respectively.)




ARTICLE III - BOARD OF DIRECTORS

1. The Business and Property -The business and property of the Corporation shall
be managed by a Board of nine (9) Directors, who shall be stockholders and shall be
elected annually by in person or through a representative authorized to act by written
proxy, or through remote communication or in absentia for the term of one (1) year,
and shall serve until the elections and acceptance of their duly qualified successors. If
the office of any Director shall become vacant by reason of death, resignation,
disqualification or otherwise, other than removal or expiration of term, the remaining
Directors, if constituting a quorum, by majority vote may choose a successor who shall
hold office for the unexpired portion of the term of the Director whose office became
vacant at a regular meeting of the Board of Directors or at a special meeting called for
that purpose. (4s amended by majority vote at the Board of Directors' Meeting and by
the stockholders representing at least a majority of the outstanding capital stock at the
meetings both held on January 31, 2003 and further amended by the affirmative vote of
the stockholders representing at least 2/3 of the outstanding capital stock and by a
majority vote of the directors in a Joint Special Meeting of the Board of Directors and
Stockholders held on October 09, 2020. Further amended by majority vote of the
directors and by the affirmative vote of the stockholders representing at least 2/3 of
the outstanding capital stock in separate Meetings of the Board of Directors and
Stockholders held on 3 June 2022 and 15 June 2022, respectively.)

2. The Regular Meeting - The Board of Directors shall hold a meeting, for
purposes of organization, immediately after their election at the stockholders’ annual
meeting, and no notice is required for such meeting. Thereafter, the Board of Directors
shall hold regular meetings quarterly or at the discretion of the Chairman of the Board
as often as the latter deems necessary for the profitable operation of the business of the
Corporation within Metro Manila at the principal office of the Corporation, or at such
other places as a majority of the Directors may designate. (4s amended in the Annual
Stockholders' Meeting on March 12, 1975 and further amended by the majority vote of
the Board of Directors and by the stockholders representing at least majority of the
outstanding capital stock at the meetings both held on August 15, 2013 and further
amended by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock and by a majority vote of the directors in a Joint Special
Meeting of the Board of Directors and Stockholders held on October 09, 2020.)

3. Special Meetings - The Board of Directors may hold special meetings at any
time in the principal office of the Corporation upon the call by the Chairman of the
Board, or in the absence of the Chairman of the Board, by the President. (4s amended
in the Special Stockholders' Meeting of September 14, 1967 and further amended by
the affirmative vote of the stockholders representing at least 2/3 of the outstanding
capital stock and by a majority vote of the directors in a Joint Special Meeting of the
Board of Directors and Stockholders held on October 09, 2020.)

4. Notice - Notices of both regular and special meetings shall be sent by the
Corporate Secretary, by registered mail or by any electronic means, to each member of
the Director not less than two (2) days before any such meeting, and notices of special
meetings shall state the purpose thereof. No failure or irregularity of notice of any
regular meeting shall invalidate such meeting or any proceeding thereat. Meetings may
be held at any time without notice if all the Directors are present and if they waive the



notice of the meeting in writing. (4s amended by the affirmative vote of the stockholders
representing at least 2/3 of the outstanding capital stock and by a majority vote of the
directors in a Joint Special Meeting of the Board of Directors and Stockholders held
on October 09, 2020.)

S, Quorum - The Directors shall act only as a Board. A majority of the members
of the Board of Directors elected for the calendar year shall be necessary at all meetings
thereof to constitute a quorum for the transaction of any business, and any act of a
majority at a meeting at which such quorum is present shall be the act of the Board of
Directors, and the individual Director shall have no power except as may be otherwise
specifically provided by law, by the Corporation’s Articles of Incorporation, or by these
By-Laws; and every decision of the majority of the quorum duly assembled as a Board
shall be valid as a corporate act. If such quorum be lacking, then those present may
adjourn the meeting from time to time until a quorum is present, and the meeting may
be held as adjourned without further notice. (4s amended by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock and by a majority
vote of the directors in a Joint Special Meeting of the Board of Directors and
Stockholders held on October 09, 2020.)

Directors who cannot attend or vote at Board meetings can participate through
remote communication such as videoconferencing, teleconferencing, or other
alternative modes of communication that allow them reasonable opportunities to
participate in accordance with the rules and regulations of SEC. (4s amended by the
affirmative vote of the stockholders representing at least 2/3 of the outstanding capital
stock and by a majority vote of the directors in a Joint Special Meeting of the Board of
Directors and Stockholders held on October 09, 2020.)

6. Chairman of the Board - The Chairman of the Board shall preside at all
meetings of the stockholders and the Board of Directors at which he shall be present.
He shall perform such other functions and duties as may be delegated to him by the
Board. In the absence of Chairman, the Vice Chairman shall preside in all meetings.
(As amended by the majority vote of the Board of Directors and by the stockholders
representing at least majority of the outstanding capital stock at the meetings both held
on August 15, 2013.)

7. The Order of the Business at a regular or special meeting of the Board of
Directors shall be:

Reading and Disposal of Unapproved Minutes
Report of Officers

Unfinished Business

New Business

Adjournment
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8. Powers - The Board of Directors shall have such powers and authority as are
provided by these By-Laws, by the Articles of Incorporation and by statutes or laws of
the Philippines. Without prejudice to the general powers hereinabove conferred, the
Board of Directors shall have the following powers:

(a) To formulate policies necessary to carry out effectively the provisions of
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the Corporation's Articles of Incorporation and to adopt such by-laws,
rules and regulations for the Corporation's effective operation in
conformity with its Articles and existing laws.

To determine the period, manner and conditions under which the
Corporation shall engage in the kinds of business consistent with the
primary and secondary purposes of the Articles of Incorporation.

To determine the declaration and payment of dividends out of profits or
surplus.

To prescribe the manner of issuance and transfer of stock certificates.

To determine the time and manner of issuance of unissued stocks of the
Corporation.

To prepare and submit to the stockholders at their annual general meeting,
an Annual Report on the condition and operations of the Corporation.

To call special meetings of stockholders.

To recommend to the stockholders at any meeting, such measures as may
be deemed desirable.

To appoint committees of their own body or to designate officers or agents
of the Corporation and to entrust to such committees, officers or agents
the performance of any duty and exercise of any power hereby or by law
conferred upon the Board of Directors.

To examine and review the accounts, general balance sheet, profit and loss
statements, and in general, all matters pertaining to the operations of the
Corporation.

To appoint and remove all officers, agents and employees of the
Corporation and to prescribe such duties for them as may not be
inconsistent with these By- Laws, the Articles of Incorporation and the
laws of the Republic of the Philippines; fix their compensation and alter
the same from time to time and require of them such other conditions as
may be necessary for their faithful service.

To institute, maintain, defend, compromise or drop any litigation in which
the Corporation or its officers may be interested in as plaintiff or
defendant, in connection with the business of the Corporation.

To exercise general supervision and control over all affairs of the
Corporation.

Generally, to do and perform every act whatsoever that may pertain to the
office of the Directors, including those powers expressly provided in the
Revised Corporation Code as well as those incidental to the Corporation’s
existence.



(As amended by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock and by a majority vote of the directors in a Joint Special
Meeting of the Board of Directors and Stockholders held on October 09, 2020.)

9. Compensation - The members of the Board of Directors shall receive such per
diems for each meeting and such allowances as may from time to time be determined
by the Board to cover expenditures that may be incurred in the performance of their
duties subject to the approval by the stockholders. (4s amended by majority vote of the
directors and by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock in separate Meetings of the Board of Directors and
Stockholders held on 3 June 2022 and 15 June 2022, respectively.)

10.  Removal - Any Director may be removed at any time by the affirmative vote of
the stockholders of record holding two-thirds (2/3) of the outstanding capital stock
entitled to vote, at the annual meeting or at any special meeting called for that purpose
by the Corporate Secretary on order of the President or upon written demand of the
stockholders representing majority of the outstanding capital stock. (4s amended by the
affirmative vote of the stockholders representing at least 2/3 of the outstanding capital
stock and by a majority vote of the directors in a Joint Special Meeting of the Board of
Directors and Stockholders held on October 09, 2020.)

I1.  Minutes - Minutes of the meetings of the Board of Directors shall be kept and
carefully preserved as a record of the business transacted at such meetings. The minutes
shall contain such entries as may be required by law.

12, Nomination of Regular Directors — All nominations for election of directors
by the shareholders shall be submitted in writing to the Corporate Secretary and
should be received at the principal office of the Corporation at least fiftv-three
(53) days before the date of the regular or special meeting of the stockholders for
the purpose of electing directors.

The Corporation shall comply with the rules on qualifications and
disqualifications for directors, as set forth in the Revised Corporation Code (R.A.
11232) and other relevant issuances of the Securities and Exchange Commission
on this matter.

(As amended by majority vote of the directors and by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock in separate
Meetings of the Board of Directors and Stockholders held on 3 June 2022 and 15 June
2022, respectively.)

13.  Nomination and Election of Independent Directors — There shall be a
Nomination Committee consisting of at least three (3) members. one of whom is
an_Independent Director. which shall promulgate the guidelines or criteria to
govern the conduct of the nomination, which guidelines/criteria shall be properly
disclosed in the Corporation’s information or proxv statement or such other
reports required to be submitted to the Securities and Exchange Commission in
accordance with the following:

a) Nomination of Independent Director/s shall be conducted by the




Committee prior to the annual stockholders’ meeting. All
recommendations shall be signed by the nominating members
together with the acceptance and conformity by the would-be
nominees.

b) The Committee shall pre-screen the qualifications and put in place
screening policies and parameters to enable it to effectively review the
qualifications of the nominees for Independent Director/s.

¢) The Committee shall prepare a list of all qualified nominees, and
report the same to the Board of Directors for its approval.

d) Upon the approval of the Board of Directors, and at least forty-five
(45) davs before the annual meeting, the Committee shall prepare a
Final List of Candidates which shall contain all the information about
the nominees for independent directors, which list shall be made
available to the Securities and Exchange Commission and to all
stockholders through the filing and distribution of the Information
Statement, in accordance with SRC Rule 20, or in such other reports
as the Corporation may be required to submit to the Securities and
Exchange Commission. The name of the person or group of persons
who recommended the nomination of the independent director shall
be identified in such report including anv relationship with the
nominee.

€) Only nominees whose names appear on the Final List of Candidates
shall be eligible for election as independent director/s. No other
nomination shall be entertained after the Final List of Candidates
shall have been prepared. No further nomination shall be entertained
or_allowed on the floor during the actual annual stockholders’
meeting.

The Corporation shall comply with the rules on gualifications and
disqualifications for independent directors as set forth in the Revised Corporation
Code (R.A. 11232) and other relevant issuances of the Securities and Exchange
Commission on this matter.

(As amended by majority vote of the directors and by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock in separate
Meetings of the Board of Directors and Stockholders held on 3 June 2022 and 15 June
2022, respectively.)

ARTICLE 1V — OFFICERS

. Officers of the Corporation - The officers of the Corporation shall consist of
the Chairman of the Board, the President who shall be the ex-officio Vice Chairman,
the Treasurer, a Secretary, and such other officers as may be necessary in the
discretion of the Board of Directors. The President, the Treasurer and the Secretary
shall be elected by the Board of Directors at the first meeting after the election of the
Directors each year, and shall hold office for a term of one year and shall serve until




their successors shall have been duly elected and qualified. All executive officers
appointed by the Board shall hold office until relieved by said Board. Except the
President, all other officers of the Corporation need not be Directors thereof. If any of
the foregoing offices become vacant during the year, the Board of Directors shall fill
the same for the unexpired term. The Board of Directors shall fix the compensation of
the officers and agents of the Corporation. (4s amended by the majority vote of the
Board of Directors and by the stockholders representing at least majority of the
outstanding capital stock at the meetings both held on August 15, 2013 and further
amended by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock and by a majority vote of the directors in a Joint Special
Meeting of the Board of Directors and Stockholders held on October 09, 2020. Further
amended by majority vote of the directors and by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock in separate
Meetings of the Board of Directors and Stockholders held on 3 June 2022 and 15
June 2022, respectively.)

2. The President shall be elected by the Board of Directors from its own members.
He shall directly or thru the Executive Vice President and/or Vice President and General
Manager have the general active management of the business and property of the
Corporation and shall perform all transactions necessary and incident to such business
under the immediate supervision of the Board of Directors. Any provision in the
foregoing clause, however, to the contrary notwithstanding, the President shall have the
power to delegate in writing the power to manage said business and property of the
Corporation provided that a confirmation by resolution of the acts of the said person so
delegated be made by the Board of Directors. (4s amended in the Special Stockholders'
Meecting of September 14,1967)

3. The Corporate Secretary - The Corporate Secretary who must be a resident and
citizen of the Philippines, shall issue notices for all meetings, shall keep their minutes,
shall have the charge of the seal and the corporate books, shall sign with the President,
such instruments which require such signatures, and shall make such reports and
perform such other duties which are incident to his office, or properly required of him
by the Board of Directors. (4s amended in the Special Stockholders' Meeting of
September 14, 1967 and further amended by the affirmative vote of the stockholders
representing at least 2/3 of the outstanding capital stock and by a majority vote of the
directors in a Joint Special Meeting of the Board of Directors and Stockholders held
on October 09, 2020. As amended by majority vote of the directors and by the
affirmative vote of the stockholders representing at least 2/3 of the outstanding
capital stock in separate Meetings of the Board of Directors and Stockholders held
on 3 June 2022 and 15 June 2022, respectively.)

4. The Treasurer - The Treasurer who may be anyone of the officers of the
Corporation duly elected by the Board of Directors shall have the custody of all money
and securities of the Company which come into his possession and shall keep regular
books of account. He shall sign or countersign such instruments which require his
signature, shall perform all duties incident to his office or that are properly required of
him by the Board, and shall furnish bond for the faithful performance of his duties if
required to do so by the Board of Directors. (4s amended in the Special Stockholders'
Meeting of September 14,1967 and further amended by the affirmative vote of the
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stockholders representing at least 2/3 of the outstanding capital stock and by a majority
vote of the directors in a Joint Special Meeting of the Board of Directors and
Stockholders held on October 09,2020. As amended by majority vote of the directors
and by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock in separate Meetings of the Board of Directors and
Stockholders held on 3 June 2022 and 15 June 2022, respectively.)

5. Other Officers - The Board of Directors may from time to time create such other
positions and offices and appoint such officers and agents as it shall deem necessary to
carry out the objectives of the Corporation, and these officers and agents shall have
such authority and shall perform such duties as are from time to time prescribed by the
President or the Board of Directors. (4s amended by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock and by a majority
vote of the directors in a Joint Special Meeting of the Board of Directors and
Stockholders held on October 09, 2020. As amended by majority vote of the directors
and by the affirmative vote of the stockholders representing at least 2/3 of the
outstanding capital stock in separate Meetings of the Board of Directors and
Stockholders held on 3 June 2022 and 15 June 2022, respectively.)

6. Removal - Al officers shall be subject to removal at any time by the affirmative
vote of a majority of all the members of the Board of Directors. (As amended by the
affirmative vote of the stockholders representing at least 2/3 of the outstanding capital
stock and by a majority vote of the directors in a Joint Special Meeting of the Board of
Directors and Stockholders held on October 09, 2020. As amended by majority vote of
the directors and by the affirmative vote of the stockholders representing at least 2/3
of the outstanding capital stock in separate Meetings of the Board of Directors and
Stockholders held on 3 June 2022 and 15 June 2022, respectively.)

ARTICLE V - DIVIDENDS AND FINANCE

1. Dividends — Dividends shall be declared and paid out of the unrestricted retained
earnings which shall be payable in cash, property or stock to all stockholders of record
at such times as the Board of Directors may determine and in accordance with
applicable laws and regulations. (4s amended by the affirmative vote of the stockholders
representing at least 2/3 of the outstanding capital stock and by a majority vote of the
directors in a Joint Special Meeting of the Board of Directors and Stockholders held
on October 09, 2020.)

2. The Fiscal Year of the Corporation shall commence on the first day of January and
end on the last day of December each year.

3. External Auditors - At the regular stockholders’ meeting, the external auditor
or auditors of the Corporation shall examine, verify, and report on the earnings
and expenses of the Corporation. (4s amended by the affirmative vote of the
stockholders representing at least 2/3 of the outstanding capital stock and by a majority
vote of the directors in a Joint Special Meeting of the Board of Directors and
Stockholders held on October 09, 2020. Further amended by majority vote of the
directors and by the affirmative vote of the stockholders representing at least 2/3 of
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the outstanding capital stock in separate Meetings of the Board of Directors and
Stockholders held on 3 June 2022 and 15 June 2022, respectively.)

ARTICLE VI - SEAL

1. The Corporate Seal of the Corporation shall consist of two concentric circles between
which shall appear the words "PNB HOLDINGS CORPORATION" and in the central
shall be inscribed "INCORPORATED 1920" and such seal, is impressed on the margin
hereof, is hereby adopted as the Corporate Seal of the Corporation. (4As amended by the
affirmative vote of the stockholders representing at least 2/3 of the outstanding capital
stock and by a majority vote of the directors in a Joint Special Mecting of the Board of
Directors and Stockholders held on October 09, 2020.)

ARTICLE VII - AMENDMENTS

1. These by-laws may be amended, repealed or altered in whole or in part, by an
affirmative vote of at least a majority of the Board of Directors at a meeting duly called
for the purpose and ratified by the affirmative vote of the stockholders representing a
majority of the outstanding stock of the Corporation, at the annual meeting or at any
regular or special meeting of the stockholders duly called for that purpose. However,
the power to amend, modify, repeal, or adopt new By-laws may be delegated to the
Board of Directors by the affirmative vote of stockholders representing at least 2/3 of
the outstanding capital stock; provided, that any such delegation of powers to the Board
of Directors to amend, repeal, or adopt new by-laws may be revoked only by the vote
ot the stockholders representing a majority of the outstanding capital stock at a regular
or special meeting. (As amended by the affirmative vote of the stockholders representing
at least 2/3 of the outstanding capital stock and by a majority vote of the directors in a
Joint Special Meeting of the Board of Directors and Stockholders held on October 09,
2020.)

The foregoing by-laws were adopted by the unanimous consent of all the
stockholders of the Corporation, at the first meeting of the shareholders held in the City
of Manila, P. L on May 7%, 1920.
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(SGD.) RAFAEL CORPUS
(SGD.) MILTON SPRINGER
(SGD.) VICENTE MADRIGAL
(SGD.) A.B.POWELL

(SGD.) SERAPION VALLECRUZ
(SGD.) DALAMACIO PEKSON
(SGD.) ROMAN J. LACSON

ATTESTED:
(SGD.) RAFAEL CORPUS
Chairman of the Meeting
(SGD.) ROMAN J. LACSON

Secretary of the Meeting
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Securities ana
Exchange
Commission

PHILIPPINES

as

SEC Main Office
The SEC Headquarters
7907 Makati Avenue, Salcedo Village, Barangay Bel-Air, Makati City , 1209

electronic Official Receipt

Transaction Details

e0OR Number 20230424-PM-0043710-37
Transaction Number 834016344762

Payment Date April 24, 2023 03:51 PM
Payment Scheme maya-wallet

Status COMPLETED

Payment Status PAYMENT_SUCCESS

Payment Assessment Details

PAF No. 20230424-7174038

PAF Date 2023-04-24 11:37:05

Payor Name PNB HOLDINGS CORPORATION

2ND FLOOR PNB FINANCIAL CENTER, PRES. D. MACAPAGAL BLVD., PASAY CITY,

Payor Address o \ooiNES
# Nature of Collection Account Code Amount
1 Amended By Laws 4020102000(606) 1,000.00
2 Amendment of the Articles of Incorporation-reclassification 4020102000(606) 2,000.00
/declassification / conversion of shares/change of par Value
3 Documentary Stamp Tax 4010401000(4010401) 60.00
4 Legal Research Fee (A0823) 2020105000(131) 30.00

TOTAL 3,090.00

Total amount indicated herein does not include the convenience/setvice fee of the selected payment channel,



1Lt E Machine Validation: VALID UNTIL: JUNE 08, 2023

e =, T
H:
‘ L Wi " W Republic of the Philippines
rr Th D\

DEPARTMENT OF FINANCE
SECURITIES AND EXCHANGE COMMISSION
The SEC Headquarters
7907 Makati Avenue, Salcedo Village,
Barangay Bel-Air, Makati City, 1209

_’

PAYMENT ASSESSMENT FORM No. 20230424-7174038
DATE RESPONSIBILITY CENTER
04/24/2023 CRMD

PAYOR: PNB HOLDINGS CORPORATION
2ND FLOOR PNB FINANCIAL CENTER, PRES. D. MACAPAGAL BLVD., PASAY CITY,
PHILIPPINES

NATURE OF COLLECTION QUANTITY ACCOUNT CODE AMOUNT
Amended By Laws 4020102000 (606) 1,000.00
Amendrpe;nt ?f the Article§ of Incorporation-reciassification 4020102000 (606) 2.000.00
/declassification / conversion of shares/change of par Value
Legal Research Fee (A0823) 2020105000 (131) 30.00
Documentary Stamp Tax 2 4010401000 (4010401) 60.00
-=--NOTHING FOLLOWS----
TOTAL AMOUNT TO BE PAID Php 3,090.00
Assessed by: Amount in words:
gppena rﬂ‘f THREE THOUSAND NINETY PESOS AND 00/100
Remarks: U’ '
PAYMENT OPTIONS BREAKDOWN SUMMARY
1. Online payment thru eSPAYSEC at FUND ACCOUNT AMOUNT ACCOUNT #
* https://espaysec.sec.gov.ph SEC RCC Current Account 3,000.00 3752-2220-44
2. Over the Counter Payments at any LandBank SECBIR - DST 60.00 3752-2220-60
branch nationwide SEC BTR Account - LRF 30.00] 3402-2319-20
TOTAL Php 3,090.00
NOTES:

A. The Payment Assessment Form (PAF) is valid until JUNE 08, 2023.

B. Accepted modes of payment at Landbank branches:
1.Cash 2. Manager's/Cashier's Check payable to the Securities and Exchange Commiission

C. For check payment, please prepare separate Manager's checks per fund account as indicated on the breakdown summary.

D. For over the counter payment at LandBank:
1. Print 2 copies of PAF, 1 Client Copy, 1 LandBank copy
2. Accomplish the onColl Payment slip per fund account as indicated on the breakdown summary.
Use the correct Fund Account and Account No. and provide the below information:
* Reference Number 1 - PAF No.
* Reference Number 2 - Name of Payor appearing on the PAF
3. Present OnColl Payment Slip, together with the PAF, to the LandBank Teller

E. You may generate the electronic official receipt (eOR) by visiting https://espaysec.sec.gov.ph/eor
+ Payment thru ESPAYSEC - eOR available upon payment
* LandBank OTC - eOR available within two {2) business days after the payment

< F. ANY ALTERATIONS WILL INVALIDATE THIS FORM




7 . “ "COMBANY REGISTRATION AND MOWITORING DEPARTMENT
FINANCIAL ANALYSIS AND AUDIT DIVISION
INCREASE OF CAPITAL STOCK — CASH PAYMENT

h v L —— e e sty

Name of Corporation:  PNB HOLDINGS CORPORATION - Date: February 2, 2023

[Date Registered:  May20,1930 e —...__PWOOOD10S6 | Term of Existence: _ .

[ A (1) Change in Par Value

Application: (2) Amendment of AQI i
) [3) Amendment of By-Laws /

{Date of Board's/Stackhoiders' Meeting: e i a June 3,202/ June 15,2022

Capital Structure o - o - o

i rh — o ~ Present As Amended
o " No. of Shares (P100.00) No. of Shares P

{’ﬁ pershare) Apount (PL.00 per share) , moun |

Authorised Capital Stack o o 505,000,000.00 | 50,500,000,000.00 |~ 50,500,000,000.00 | 50,500,000,000.00°

Subscvibed Cipllal . ] 463, 321 OUO DG 46 932, IUO,DDO 00 / 46, 932,100 000 09 45 932,10,000.

Paid-up Capital - | . __9_69,?_1_7_1 00_0 9_0 46 932,100, 000 00 | -+ 45 932 100,000.00 45 932 100,000.0¢ |

**Change in Par Value from P.IDO a0 to P1.00 resulting to mcrease m the number of shares. [

: ..... - ) Basic Requirements B Compliant ) Remarks

1. Cover Sheet C

2. Directors’ certificate —~ A notarized document signed by majority of the
idirectors and the corporate secretary certifying the amendment of the Articles of
incorporation, the votes of the directors and stockholders thereto, and the date
and place of the stockholders meeting

C - Submitted 2 sets of Certificate : (1) Amended AO! (2) By-Lows.

3.a. Amended Articles of Incorporation C / Amending Article V1 and VI,
T - . !_.l‘
Amending : /
i **Article | {(Section 3} /
“*Artict fons 1,2,5,6,8)
3.b. Amended By-Laws ¢ y “*Article Il {Sections 1,2,5,6,8)

*SArticle Nl {Sections 5,12,13) Swelion §
*¥Article IV (Sections 1,7,8)

**Article V(Section 3).
— P ,z". —
4. List of stockholders showing the names, nationalities and stackholdings [No. of ! /"
Shares, Amount Subscribed and Paid) before and after the reclassification/ c
| declassification/ conversion/change in par value as certified by the corporate / !
secretary
+5. Audited financial statements as of the last fiscal year Stamped received by BIR
and SEC {if the advances are already reflected therein} ¢ ;
- o o ]
6. Notarized Secretary's Certificate on no pending case of intra-corporate dispute [« / Signed and notarized on October 24, 2022, f
7. Registration under Foreign investment Act (FIA) N/A
3 e em—chy - 1
8 Clearance from other departments or other government agencies N/A l
s = ] o i
9 CRMD Monitoring I c |\¥ith Monitoring Sheet {No Penalty) dated January 16, 2023.
X ]
Remarks: Clearad with CIS-URDB as of February 1, 2023, ,
[Flling Feefs:
Reclassification/Declassification/Conversion of Shares/Change in Par Value 2,000.00
' Legal Research Fee {1% of FF for Change in Par Value) 20.00
i Amended Articles of incorparation plus LRF 1,010.00
DsST 60.00
ITOTAL 3,080.00
| =
s L Flﬂ‘i‘a! 1 I
Securmes Fn.u cial ?pTiallst ]
Page 1;; i‘

C-Complied with NC-Not Complied with N/A-Not Applicoble
Note: This Checklist must be submitted to form part of the application.



N Republic of the Philippines
1 [N Department of Finance
L7 securities and Exchange Commission

Company Registration and Monitoring Department
Compliance Monitoring Division

MONITORING SHEET
Corporate Name PNB HOLDINGS CORPORATION
Registration No. PW00001056 Date of Registration MAY 20, 1920 B
Term of Existence _PERPETUAL _____Annual Meeting 3RD THURSDAY OF APRIL
Principal Office B MACAPAGAL BLYD, pasar ctre S Actual Meeting JUNE 15, 2022
No. of P )
B
Directors/Trustees  SEVEN (7) - Fiscal Year DECEMBER31
[[X] STOCKCORPORATION [ INON-STOCK CORPORATION o
Authorized Capital Stock | P 50,500,000,000.00 B - [ o |
. Paid-Up Capital Stock 1 P 46,932,100,000.00 | Equity/Fund Bglance P -
. Retained Earnings | P262,277,566.00 | Negative Fund Balance [/ p
Deficit P ] 1 -
. Capital Deficiency P | Fiscal Year ended
| Fiscal Year ended DECEMBER 31, 2021 |
| Fine: P 10,000.00 per year, per report. | Fine: P/per year, per report -
L COMPUTATIONOFFINES -
__YEAR |  General Information Sheet | Financial Statements FINE
{2020 MONITORED | 12.03.2020 | MONITORED | 05.19.2022 ] )
2021 | MONITORED | 05.19.202Z2 | oT

- DU — - + — _— —_ _

2022 | 2 OT 1 . 1 |
i Additional charges (%, violation) - ) [
|_Stock and Transfer Book / Membership Book MONITORED

|OT - OnTime | pATE: 101032022

NF - Not Filed Monitored by: | M.LMASAJO/CMD |
| FL/RL - Filed/Registered Late | 0110.2023

v’ Compliant with all reportorial requirements as of January 10, 2023,
v' Certification Issuance System-Unified Reference Datahase - CLEARED as of January 10, 2023.

The findings /assessment is based on the For the Director: GERARDO F. DEL ROSARIO

documents/reports available in the SEC database and
By: ME[&]&%A}O

the documents presented by the party to the monitor
as of: ;

Representative | SEC Administrative Assistant II
__Signature Over Printed Name

Note:
This assessment does not constitute os waiver of any fine or penalty for deficiencies in reportorial requirements due from, or may hereafter be assessed against, the

corporation nor does it preclude the institution of any actlon against the corporation for violation of any of the provisions of the Corporation Code of the Philippines, the
Securities Regulation Code, and its implementing rules and regulations, and other pertinent laws, rules and regulations implemented by the Commission.

In case the corporation is subject of a complaint or Investigation by the Commission or any party, the computation of penaity may be years, earlier than the five (5} years
and imposition of fine shall be made if warranted.
MS-NP_v.2018

**This Monitoring Sheet is good for updating until the first working day of january of the following year or untl the next annual reports are submitted which is not
cavered by the assessment. Further, SEC Is not estopped from assessing the corporation additional penalties, fees and charges should it turn out that the previcus
assessment is erroneous.




REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION
Secretariat Building PICC Complex, Roxas Boulevard
Pasay City, 1307

CORPORATE STATUS
Date: 2 February 2023
SEC Registration No. : PW00001056
Company Name: PNB HOLDINGS CORP
Entity Type:
Printed by: Giselle Pinga
' Department | Status ' ' Remarks | Date |
HEAD OFFICE | - ' _ ' I __ ___"‘
CRMD , , |
. CMD  [Cleared B - |[Feb 12023 |
CPRD Cleared | - ~ |Feb12023 |
' CFRD | Cleared - Feb 12023 |
| FAAD  [Cleared T " |Feb12023 |
w _ Cleared ] - _ |Feb12023 |
| CGFD | Cleared ] - |Feb 12023 |
MSRD 'Cleared - ] R ~ |Feb12023 |
| EIPD ~ [Cleared ‘  Feb12023 |
' OGC  |[Cleared ] T o Feb 12023
'SOs I
.~ SOs Cleared ' - . ~ Feb 12023
'EOs | - 1 - '

EOs [Cleared ] ~ [Feb12023 |




