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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION
Ground Floor. Secretariat Building, PICC
City Of Pasay, Metro Manila

COMPANY REG. NO. 24681

CERTIFICATE OF FILING
OF
AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

PHILIPPINE VETERANS BANK

copy annexed, adopted on September 23, 2014 by 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. 8791, and copies thereof are filed with the

Commission.

IN WITNESS WHEREOF, 1 have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Pasay City, Metro Manila,

Philippines, this 35” day of November, Twenty Sixteen.

FERDIMAND B. SALES

Director
Company Registration and Monitoring Department




AMENDED BY-LAWS
of the
PHILIPPINE VETERANS BANK
(Chartered under Republic Act No. 3518 as
amended by Republic Act No. 7169)

ARTICLE I
Section 1. Head Office. The head office of the Philippine Veterans Bank

shall be in PVB Building, 101 V.A. Rufino corner Dela Rosa Streets, Legaspi
Village, Makati City. (As amended on March 3, 1992/April 7, 1992)

ARTICLE 11
CAPITAL STOCK

Section 1.  Ownership or proprietary interest in the assets of the corporation
shall be evidenced by certificates of shares of the capital stock. Certificates of stock
shall be numbered and registered in the order in which they are issued and shall be
signed by the Chairman or by the Vice-Chairman and countersigned by the Secretary
or by any officer appointed by the Board of Directors, and sealed with the official seal

of the corporation.

All blank certificates shall be bounded in a book, each certificate having a stub
and shall be issued in consecutive order therefrom. In the stub thereof, there shall be
entered the number of the certificate, the name of the person owning the shares therein
presented, the number of shares, and the date of issue thereof. All certificates
exchanged or surrendered to the corporation shall be marked with the word
"cancelled" and the date of cancellation by the Secretary shall be immediately noted

by him in the certificate and on the stub.



Section 2.  There shall be kept by the Secretary of the corporation a book to
be known as Stock and Transfer Book containing the names alphabetically arranged of
the stockholders of the corporation showing their places of residence, the number of
shares of stocks held by them respectively, the time when they respectively became

owners thereof and all other entries required by law.
Section 3.  Transfer of Shares of Stocks

a) Whenever a stockholder wishes to transfer his shares of stock tb
another qualified stockholder, he must transfer both his original common share and
the stock dividends earned by it, as well as his original preferred share and the stock
dividends earned by it. Only transfer of shares made in accordance with this provision
and other pertinent provisions of the Amended Articles of Incorporation and Amended
By-Laws shall be accepted and recorded in the Stock and Transfer Book of the

corporation. (As amended on November 21, 1997).

b) In the event the veteran-stockholder should die, his shares of
stock can be transferred only in favor of his surviving spouse or any one of his
compulsory heirs. In the absence of the surviving spouse or compulsory heirs, the
Bank will buy back the shares at par value and distribute the proceeds to his legal

heirs in accordance with law. (As amended on November 21, 1997).

c) Transfer of stocks shall be made only in the Stock and Transfer
Book of the corporation by the holder in person or by his duly authorized attorney-in-

fact upon surrender of the certificate or certificates representing the stock to be
transferred. Every power of attorney or authority to transfer stock shall be duly

executed in writing and filed with the Secretary of the corporation.

Section4. Closing of Books. The Stock and Transfer Book of the
corporation may be closed for transfer of stock and/or recording of new stockholders
for 20 days before the stockholders' meeting and 10 days before the declaration of

dividends, should the Board of Directors so decide.



Section 5.  Loss of Stock Certificates. In case of loss or destruction of any
certificate, a duplicate may be issued in accordance with the procedure prescribed
under Section 73 of the Corporation Code. (As amended on March 3, 1992/April7,
1992).

Section 6. Preferred shares of stock which are non-voting shall be
subscribed as provided for in the Charter. Holders of preferred shares are guaranteed a
dividend of eight percent (8%) annually from the net profits and shall have priority in

case of liquidation or insolvency.

ARTICLE 11
STOCKHOLDERS' MEETING

Section 1. (a) The election of the directors shall be held in annual
meeting of the stockholders every third Friday of June of each year at 2:00 o’clock in
the afternoon at such place within Metro Manila, Philippines as may be fixed by
majority vote of the Board of Directors, unless the same is a legal or special holiday,
in which case, it shall held on the next succeeding business day. Notice of such
meeting shall be delivered personally or by mail, postage prepaid, at least thirty (30)
days prior to the date thereof addressed to each stockholder at his address appearing in
the books of the corporation. Likewise, notice of such meeting shall be published in
two newspapers of general circulation at least thirty (30) days before the date of the
meeting. In such notice, there shall appear, in addition to the date, hour, and place of
the meeting, a statement of the matter to be taken up at such meeting. Nominations
for directors must be submitted to the Secretary at least thirty (30) days before the
meeting commences. (As further amended on April 10, 2013/June 14, 2013).

(b)  Any stockholder shall be allowed to vote either in person or by
proxy duly executed in writing by the person represented and presented to the
Secretary at least ten (10) days before the meeting commences. (As amended on

November 19, 1993),



(¢)  The election shall be by ballot and every stockholder entitled to
vote shall have the right to vote either in person or by proxy; Provided, that no person

who is not himself qualified as a stockholder may be named proxy. (As amended on
November 21, 1997).

(d)  The stockholder or his proxy shall be entitled to vote the number
of shares of stock standing in his name at the time the books were closed, in
accordance with the provision of Section 4, Article 2 of these By-Laws, and said
stockholder may vote such number of shares for as. many persons as there are
directors to be elected, or he may accumulate said shares and give one candidate as
many votes as the number of directors to be elected, multiplied by the number of his
shares, or he may distribute them under the same principle among as many candidates
as he shall see fit; Provided, that the whole number of votes cast by him shall not
exceed the number of shares owned by him as shown by the books of the corporation
multiplied by the whole number of directors to be elected and provided that no stock
declared delinquent by the Board of Directors for unpaid subscription shall be voted.

Directors receiving the highest number of votes shall be declared elected.

(¢) Quorum. Quorum at any meeting, whether regular or special,
shall consist of stockholders owning the majority of the subscribed capital stock
entitled to vote exclusive of treasury stocks represented in person or by proxy. Except
as otherwise provided by law, a majority of such quorum shall decide any question

that may come before the meeting.

Section 2.  Special Meeting. A special meeting of the stockholders may
be called for any purpose at any time by the Chairman of the Board of Directors, or by
the holders of not less than one-third of the subscribed capital stock of the corporation

entitled to vote.

Procedure of voting by proxy, tabulation of votes, places of meeting shall be

the same as that provided for in regular meetings.



Section 3.  Notice of Special Meeting. Notice of every special meeting shall
be served by personal delivery or by mail, postage prepaid, not less than fifteen (15)
days prior to the date fixed for such meeting to each stockholder at his address
appearing in the books of the corporation, stating the purpose of such meeting.
Likewise, notice of such special meeting shall be published in two newspapers of

general circulation at least fifteen (15) days before the date of the meeting.

Section 4.  Proceedings. The proceedings and business transactions at any
meeting of the stockholders shall be valid even if the meeting be improperly held or
called; Provided, that stockholders owning the majority of the subscribed capital stock

entitled to vote are present or represented.

Section 5.  Order of Business. The order of business in annual meetings
and other meetings of stockholders shall be:

(1)  Call to order;

(2)  Proof of due notice of meeting;

(3)  Determination and announcement of presence of a quorum;

(4)  Reading and disposal of any unapproved minutes;

(5)  Annual reports of officers;

(6)  Business of the meeting;

(7)  Appointment of external auditors;

(8)  Election of directors;

(90  Adjournment. (As amended on November 21, 1997)

ARTICLE IV
BOARD OF DIRECTORS

Section 1. The corporate powers of the corporation shall be vested and
exercised, its business conducted, and its property controlled by, a Board of Directors

composed of eleven (11) members, all of whom shall be citizens of the Philippines.



1.b  The President of the Veterans Federation of the Philippines, if he
is a qualified stockholder of the Bank, will automatically be nominated as member of

the Board of Directors and the Chairman thereof. (As amended on November 19,
1993).

Section 2. Regular Meeting. Unless otherwise determined by the Board,
the Board of Directors shall hold regular meetings with or without notice on every
first Tuesday of the month at the head office of the corporation. Should the date
appointed for the regular meeting fall on a legal or a special holiday, the meeting shall

be held at the same hour on the succeeding business day.

Section 3. The Order of Business. The order of business at any meeting

of the Board of Directors, regular or otherwise, shall be:

(1) Reading and disposal of the minutes
(2)  Unfinished business

(3) Report of officers

(4) New business

(5) Adjournment

Section 4.  Special Meeting. A special meeting of the Board of Directors
may be called at any time by the Chairman or upon the written request of any three 3)
members of the board. Notice of such meeting shall be sent by the Secretary to the
directors at their registered addresses in such a manner that it shall be received by
them not less than 24 hours previous to the hour set for the meeting. The notice shall
specify the matters to be taken up in the special meeting. The special meeting shall be
held at the head office of the corporation unless otherwise determined by the Board of

Directors.

Section 5. Quorum. A majority of the directors shall constitute a
quorum at any meeting and a majority of the members in attendance at any board

meeting shall decide its action, except in such cases where the law specifically



requires a bigger number. A minority of the members of the Board present at any
meeting may, in the absence of a quorum, adjourn to a later date or dates until a

quorum has been secured.

Section 6.  Vacancies. Vacancies shall be filled by majority votes of the
remaining directors if they still constitute a quorum. In the event that the members of
the Board shall, by resignation, death or disqualification, be reduced to a number less
than a quorum, vacancies shall be filled by election in a special meeting of

stockholders to be called for that purpose.

Section 7. Compensation and Per Diem. The Members of the Board of

Directors, as such directors, shall be entitled to compensation which is hereby fixed at
ten (10%) percent of the net income before income tax of the Bank during the

preceding year.

The members of the Board of Directors, the Executive Committee, other
committees and the Corporate Secretary, shall be entitled to a reasonable per diem for
every attendance in meetings, the amount of which shall be fixed by resolution of the
Board. (As amended on March 3, 1992/April 7, 1992)

Section 8.  Organization of the Board. The Board of Directors shall, upon
election and qualification, organize itself and by a majority vote of all its members,
elect its Chairman, Vice-Chairman, and Secretary. The Secretary may or may not be a

member of the Board.

Section 9. No member of the Board of Directors, except the President, shall
be eligible to occupy any executive position in the Bank. (As amended on November
19, 1993).



ARTICLE V
DUTIES AND POWER OF THE BOARD OF DIRECTORS

Section 1. The Board of Directors shall:

(a) Formulate policies necessary to carry out effectively the
provisions of Republic Act 3518, as amended by Republic Act 7169 and adopt such
rules and regulations for the effective operation of the corporation in conformity with

the said acts and other existing laws;

(b)  Determine the organization of the corporation by creating the
necessary departments or offices as are essential for the efficient operation of the

corporation;

(¢)  Subject to prior approval of the Monetary Board, establish

branches or agencies in other countries;

(d) The Board of Directors may create an Executive Committee
composed of five (5) members with the Chairman of the Board as Chairman, three (3)
Directors serving for one month by rotation among the members of the Board and one
(1) representative from Management, as members to meet in between meetings of the
Board to act on such matters as may be assigned by the latter with the obligation to
submit the action so taken to the Board of Directors for confirmation at the next board
meeting and such other committees as it may deem necessary and proper m the
conduct of the business of the operation, with such powers and duties as it may

prescribe. Matters affecting general policy shall always be referred to the Board for

decision. (As amended on March 3, 1992/April 7, 1992).

Section 2. Trust and Other Fiduciary Business. The Board of Directors
shall be Directors shall be responsible for the proper administration and management
of the trust and other fiduciary business of the corporation and such business shall be
carried out only through a trust department or division which shall be

organizationally, operationally, administratively and functionally separate and distinct



from other departments and/or businesses of the corporation. The Board of Directors
shall have the sole authority to approve the organization plan or structure of such trust
department or division including the appointment of the Senior Trust Officer and other
subordinate officers thereof, who shall perform such duties and responsibilities
required thereby, in accordance with the guidelines promulgated by the Central Bank
of the Philippines. In regard to the investment management activities, the corporation
shall conduct the same only through its trust department or division and the
responsibilities of the Board of Directors, the Trust Committee and the Senior Trust
Officer shall be construed to include the proper administration and management of

such activities.

In the performance of its responsibilities for the proper administration and
management of the trust and other fiduciary business of the corporation, the Board of
Directors shall be guided by the existing regulations promulgated by the Central Bank
of the Philippines. (As amended on March 3, 1992/April 7, 1992).

Section 3. Trust Committee. The Board of Directors shall appoint the
members of the Trust Committee which shall be composed of five (5) members, three
(3) of whom shall be Directors appointed on a regular rotation basis and who are not
operating officers of the corporation, and the other two (2) being the President of the
corporation and the Senior Trust Officer, all of whom, in addition to meeting the
qualifications prescribed for directors or trust officers, as the case may be, shall
possess the necessary technical expertise in such business; Provided, however, that no
member of the Audit Committee shall be concurrently designated as a member of the
Trust Committee. The Trust Committee shall exercise such authority in accordance
with the existing regulations promulgated by the Central Bank of the Philippines. (As
amended on March 3, 1992/April 7, 1992).

Section 4. Duties and Responsibilities. The Board of Directors, the Trust
Committee, the Trust Department or division and the Senior Trust Officer shall

perform their respective duties and responsibilities and conduct the trust and other



fiduciary business of the corporation in accordance with laws as well as the existing
regulations promulgated by the Central Bank of the Philippines. (As amended on
March 3, 1992/April 7, 1992).

Section 5. The Board of Directors shall also have the following express

powers:

a) From time to time, to make and change rules and regulations not inconsistent

with these By-Laws for the management of the corporation's business and affairs;

b) To make provisions for the discharge of the obligations of the corporation as
they mature, including payment for any property, or in stocks, bonds, debentures, or

other securities of the corporation lawfully issued for the purpose;

¢) To establish pension, retirement, bonus, profit-sharing or other types of
incentives or compensation plans for the employees, including officers and directors
of the corporation and to determine the person to participate in any such plans and the

amount of their respective participation;

d) To delegate, from time to time, any of the powers of the Board which may
lawfully be delegated in the course of the current business or businesses of the
corporation to any standing or special committee or to any officer or agent and to
appoint any persons to be agents of the corporation with such powers (including the

power to sub-delegate), and upon such terms, as may be deemed fit;

e) To implement these By-Laws and to act on any matter not covered by these
By-Laws; Provided, such matter does not require the approval or consent of the
stockholders under any existing law, rule or regulation. (As amended on March 3,
1992/April 7, 1992).

10



ARTICLE VI
DUTIES AND POWERS OF THE OFFICERS OF THE BOARD

Section 1. The Chairman of the Board shall preside over all meetings of

stockholders, the Board of Directors, and the Executive Committee.

Section 2. The Vice-Chairman shall have such powers and perform such duties
as the Board of Directors may from time to time prescribe. In the absence or inability
of the Chairman to act, he shall act in his stead and exercise any and all such powers
and perform any and all such duties pertaining to the office of the Chairman as

conferred upon him by these By-Laws.

In case of the absence, inability, or desistance of both the Chairman and the
Vice-Chairman, the remaining members of the Board, if constituting a quorum

thereof, shall elect from among themselves a temporary chairman.

Section 3. Secretary. The duties of the Secretary shall be as follows:

(a) To keep a book of minutes of the stockholders' meetings;

(b) To keep a book of minutes of the Board of Directors' meetings;

(c) To issue, at the direction of the Chairman, all calls for stockholders;
meetings and Directors; meetings;

(d) To have charge and custody of the seal of the Bank;

(e) To attest the signature of the Chairman on the stock certificates;

(f) To attest when necessary, all documents of the Corporation;

(g) To keep the stock ledger and stock and transfer books;

(h) To prepare, within the time limit established by these By-Laws, a complete
alphabetical list of the stockholders entitled to vote, which list shall set forth the
number of shares and votes of each. The list shall be open to inspection by any

stockholder at the main office of the Corporation until the annual meeting of the

stockholders;

11



(i) To permit any stockholder, during office hours, to inspect the stock ledger
and the stock certificates and stock and transfer books of the Bank; and

() To perform such other duties as the Board of Directors may prescribe.

ARTICLE VII
APPOINTMENT, REMOVAL, COMPENSATION
POWERS AND DUTIES OF OFFICERS OF THE CORPORATION

Section 1. The Executive Officers of the corporation shall be:

(a) The President, who shall be the Chief Executive of the Bank, to be chosen
by the Board of Directors from among the members of the Board. (As amended on
November 19, 1993).

(b) The Executive Vice-President who shall also be elected by the Board of

Directors;

(c) Such other vice-presidents as may be deemed necessary by the Board in the
conduct of the business of the corporation; who shall likewise be elected by the Board

of Directors;

(d) Legal Counsel, who shall also be appointed by the Board of Directors;

(e) The Auditor shall be appointed by the Board of Directors preferably from
among recognized veterans of good standing or their compulsory heirs who is a
certified public accountant, with actual experience in the work of a comptroller. The
Auditor may not be removed except for cause and neither may

his salary be reduced during his term of office;

(f) Treasurer who shall also be appointed by the Board of Directors (As
amended on May 10, 1994);

12



(8) Other Officers. The Board of Directors may create such positions for other
officers as may be deemed necessary and proper, provide for their powers and duties,
fix their compensation and appoint them from among qualified veterans or their
compulsory heirs, upon recommendation of the President. However, all other
circumstances being equal, preference shall be given to veterans or their widows,

orphans or compulsory heirs, in the appointment of said personnel.

L]

Section 2. The foregoing officers of the corporation shall be appointed and
removed by the Board of Directors upon recommendation of the President of the
Bank.

Section 3. Duties and Powers of the President. The President of the
corporation shall among others, execute and administer the policies, measures, orders,
and resolutions approved by the Board of Directors, and direct and supervise the

operation and administration of the corporation:

(a) To make and sign, with the advise and consent of the Board of Directors, all
contracts on behalf of the corporation and to enter into all necessary obligations

required or permitted by the Articles of Incorporation;

(b) To report weekly to the Board of Directors the main facts concerning the
operations of the corporation during the preceding week and to suggest changes in

rates of discount or interest, exchange, or policy which to him may seem best;

(c) To exercise such other powers and perform such other duties as may be
directed by the Board of Directors from time to time. (Adopted from Sec. 9 of R.A.
3518).

Section 4. The Executive Vice-President. The Executive Vice-President shall
assist the President and act in his stead in case of his absence or incapacity (formerly

Section 2 of Article VIII).

13



Section 5. Vice-Presidents. The other vice-presidents shall also assist the
President and shall perform such duties that may be assigned to them by the Board of
Directors (formerly Section 3 of Article VTII).

Section 6. Legal Counsel. The Legal Counsel shall be the head of the Legal
Department and as such shall be the Chief Consultant of the Corporation on all legal
matters. He may also be the trust officer. He shall submit a monthly report to the
Board of Directors on the status of cases handled by the Legal Department (formerly
Section 4 of Article VIII).

Section 7. The Auditor. The corporation shall have its own auditing
department, the chief of which shall be appointed by the Board of Directors from
among recognized veterans of good standing or their compulsory heirs who are
certified public accountants and with actual experience in the work of a comptroller.
The Auditor may not be removed except for cause and neither may his salary be
reduced during his term of office. All other employees of the auditing department
shall be appointed by the Auditor with the advice and consent of the Board of
Directors. Unless otherwise prescribed by the Board of Directors, the Auditor of the

corporation shall have the rank and pay of a Vice-President.

The Auditor shall make an annual report of the condition of the corporation to
the Board of Directors. The report shall contain among other things a statement of the
resources and liabilities, including earnings and expenses, the amount of capital stock,
dividends paid, surplus reserved and undivided profits, as well as the losses, bad debts
and suspended and overdue papers carried in the corporation's assets as of the day in

which the statements are compiled. (Adopted from Section 11 of R.A. 3518).

Section 8. Treasurer. The duties of the Treasurer shall be as follows:

a) To have in his custody and be responsible for all the funds and securities of
the corporation;
b) To keep a complete and correct account on the books of the corporation, of

its transactions, its accounts, obligations, and financial conditions;
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¢) To disburse such funds as may be necessary for the transactions of the
corporation on order of the President, such disbursement to be supported by properly
accomplished receipts or vouchers; and

d) To perform all such other duties and functions as may be assigned to him by
the President. (As amended on May 10, 1994).

ARTICLE VIII
AUTHORIZED SIGNATORIES

All notes, drafts, checks, acceptances, letters of credit, authority to purchase,
letters of delegation, orders for the payment of money, and all negotiable instruments
obligating the corporation for payment of money may, upon the authorization of the

Board of Directors, be signed by:

(1) The President, the Treasurer and any Vice-President (As amended on
May 10, 1994).

(2) Any of the foregoing officers and any other persons designated for such
purpose by the Board of Directors; except that checks, acceptances, notes, drafts,
securities and all other documents endorsed for deposit, collection or credits, may be
signed by any one of the above named officers of the corporation or by other persons

designated for such purpose by the Board of Directors.

ARTICLE IX
DISPOSITION OF PROFITS

At the close of each calendar year, the corporation shall determine the net result

of its operations, in the calculation of which, adequate allowances shall be made for

probable losses, and the net profit arrived there at shall be distributed as follows:

15



a) Twenty (20%) percent of such net profit shall accrue to the reserve
account: Provided, that should the accumulated reserves equal to or in excess of the
authorized capital of the Bank, the twenty percent herein authorized to be accumulated

shall be distributed under the subsection immediately following:

b) From the remaining eighty (80%) percent of the net profit shall be deducted
the guaranteed earnings of the preferred shares of stock owned by individual veterans,
their widows, orphans or compulsory heirs. Thereafter, twenty percent of the net
profits after deducting the guaranteed earnings of the preferred shares shall be paid in
cash to the Board of Trustees of the Veterans of World War 11, as provided in Section
23 of Republic Act 3518, for disposition and shall be available for grants-in-aid to
veterans, their widows, orphans, or compulsory heirs, for educational, social,
charitable, and rehabilitation purposes, to organizations doing service for the cause of

the veterans, and for such other purposes beneficial to the veterans.

c¢) The remaining profits shall be paid as dividends on common shares held by
the individual veterans. (Adopted from Sec. 22 of R.A. 3518).

ARTICLE X
THE CORPORATE SEAL

The corporate seal of the Bank shall consist of a circular device the rim of
which contains eighteen spikes with a kris-engrade (silver) inside festooned on top
with a seventeen-leaf molave branch (green) against a backdrop of half blue and half
red. Forming an imaginary triangle at the upper left side of the kris are three gold stars
representing Luzon, Visayas and Mindanao. The marginal border (white) has the
following text in black - "PHILIPPINE VETERANS BANK, Founded 1963." The
seventeen leaves of the molave branch represent the 17 charter member-organizations
of the Veterans Federation of the Philippines while the eighteen spikes of the circle
represent the eighteen affiliate member-organizations of the Veterans Federation of

the Philippines. (As amended on November 21, 1997).
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ARTICLE XI
FISCAL YEAR

The fiscal year shall be the calendar year.

ARTICLE XII
AMENDMENT

Section 1. These By-Laws may be amended or repealed by the affirmative vote
of at least a majority of the Board of Directors and the stockholders representing a
majority of the outstanding capital stock at any regular or special meeting called for
the 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 not less than two-thirds of the outstanding capital stock; Provided,
however, that any such delegation of powers to the Board of Directors to amend,
repeal or adopt new by-laws shall be considered revoked whenever a majority of the
stockholders shall so vote at a regular or special meeting. (As amended on March 3,
1992/April 7, 1992).

(SGD.) SIMEON C. MEDALLA

Chairman

(SGD.) JOSE B. LINGAD (SGD.) JULIAN C. CHAVES

Vice-Chairman Director

(SGD.) MACARIO PERALTA, JR. (SGD.) DOMINADOR CEPEDA

Director Director
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(SGD.) ALBERTO A. VILLAVERT (SGD.) ELIODORO D. CONGCO

Director Director

(SGD.) JAIME S. PIOPONGCO (SGD.) PEDRO VIUDEZ

Director Director

(SGD.) EMMANUEL DE OCAMPO (SGD.) RAMON O. NOLASCO

Director Director
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AMENDED DIRECTOR CERTIFICATION

WE, the undersigned majority members of the Board of Directors and the
Secretary of the Philippine Veterans Bank do hereby certify that the Amended By-
Laws of the Philippine Veterans Bank was amended by majority of the directors at a
meeting held at Makati City on February 16, 1999 and May 11, 1999, and
subsequently approved by the affirmative votes of the stockholders owing or
representing at least two-third of the outstanding capital stock at the Annual
Stockholders Meeting on May 21, 1999 at the VFP Compound, Gatpuno A. Villegas
St., Manila.

The amendment refers to Section 1 (a), Article III - Stockholders' Meeting
(Changing the date of the Annual Stockholders Meeting.)

IN WITNESS WHEREOF, we have hereunto affixed our signatures this gt day
of June 1999 at Makati, Philippines.

(SGD.) EMMANUEL V. DE OCAMPO
Chairman of the Board and of the
Stockholders' Meeting

(SGD.) PEREGRINO M. ANDRES (SGD.) DEMOCRITO T. MENDOZA
Director Director

(SGD.) ROMEO G. ROXAS (SGD.) LUIS F. SAMSON
Director Director

(SGD.) FRANCISCO T. SAN MIGUEL (SGD.) GODOFREDO S. REYES
Director Director
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(SGD.) RAFAEL G. ZAGALA (SGD.) BENECIO T. EUSEBIO

Director Director
(SGD.) VIRGILIO E. WITONGCO (SGD.) VICENTE O. NOVALES
Director Director

(SGD.) FLORENCIO Z. SIOSON
Secretary of the Board and
of the Stockholders’ Meeting

SUBSCRIBED AND SWORN to before me this November 10, 1999, the

following personally appeared:

NAME COMMUNITY TAX DATE/PLACE
CERT. NO. ISSUED
EMMANUEL V. DE OCAMPO 594529 1/11/99 - Manila City
PEREGRINO M. ANDRES 119702834269 1/7/99 - Davao City
DEMOCRITO T. MENDOZA 34362243 1/15/99 - Cebu City
LUIS F. SAMSON 6616254 4/12/199 - Dagupan City
FRANCISCO T. SAN MIGUEL 6377078 2/3/99 - Quezon City
GODOFREDO S. REYES 11997-16477168 1/14/99 - Tlocos Sur
RAFAEL G. ZAGALA 9165993 1/26/99 - Manila City
BENECIO T. EUSEBIO 449769 11/11/99 - Pasay City
VIRGILIO E. WITONGCO 1624819 1/14/99 - Quezon City
VICENTE O. NOVALES 1794255 2/16/99 - Quezon City
FLORENCIO Z. SIOSON 2694438 4/7/99 - Bulacan
(SGD.) FEDERICO A. MANALO
NOTARY PUBLIC
UNTIL DECEMBER 31, 1999
PTR NO. 3677436 F
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