
CIRCULAR 
 

 

 

 

X Disclosures  Stockholders’ Meeting Others:  

 Dividend Notice  SEC / Gov’t Issuance   

 Stock Rights Notice  Transfer Agent’s Notice   
 

 

 

     

                  FID/CSD    Market Regulation Division Issuer Regulation Division Information Technology Division  Capital Markets Dev’t Division Office of the General Counsel 

Tel. No. 688-7561/688-7508         Tel. No. 688-7541       Tel. No. 688-7510           Tel. No. 688-7480          Tel. No. 688-7534          Tel. No. 688-7411 

 

T  h  e   P  h  i  l  i  p  p  i  n  e   S  t  o  c  k   E x c h a n g e ,   I n c . 

 
To : THE INVESTING PUBLIC AND TRADING PARTICIPANTS 
 
Company : UNION BANK OF THE PHILIPPINES, INC. 
 
Date : October 6, 2010 
 
 
We refer to Circular Nos. 2750-2010 (dated April 22, 2010) and 3814-2010 (dated May 31, 2010), 
regarding the approval by the Board of Directors and stockholders of Union Bank of the 
Philippines, Inc. (“UBP” or the “Bank”) of the amendment to its By-Laws. 
 
In a disclosure dated October 4, 2010, the Bank stated that: 
 

Please be informed that the Securities and Exchange Commission (SEC) has 
approved the Amended By-Laws of Union Bank of the Philippines, to include as 
additional provisions thereof Article V Sections 20 to 25 re: Inclusion of Audit, 
Market Risk and Operations Risk Management Committees and their Duties/Roles 
and Responsibilities which are also found in the Bank’s Revised Manual on 
Corporate Governance. 

 
. . . . 

 
We attach herewith copies of the following documents issued by the Securities and Exchange 
Commission on September 30, 2010: 
 

1. Certificate of Filing of Amended By-Laws 
2. Amended By-Laws 

 
For the information and guidance of the investing public. 

 
 
         (Original Signed) 

JANET A. ENCARNACION 
Head, Disclosure Department 
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Ctctober 4, 2010

THE PHILIPPilYE STOCK EXCHAI\GE, INC.
3'd Floor, Philippine Stock Exchange Plaza
Ayala Triangle. Ayala Avenue
Makati City

Attention : MS.JANETA,ENCARNACION
Head-Disclosure Deoartment

Gentlemen:

Please be informed that the Securities and Exchatrge Commission (SEC) has
approved the Amended By-Laws of Union Bank of the Philippines, to include as

additional provisions thercof Article V Sections 20 to 25 re lnclusion of Audit, Market

Risk and operations Risk Management committees and their Duties/Roles and

Responsibilities which are also found in the Bank's Re'rised Manual on Corporate

Governance.

Attached hereto is a copy of the corresponding cert Lficate of Filing of Amended

By-Laws issued by the SEC dated September 30' 2010.

For your information and guidance. Thank you-

Very truly

FE B. NIAiALINO q
i1,i,' r;i " i,-,'i a, ",' Y
Generat Counsel and
Corpordte Secretary



REPUBLIC OF THE PHILIPP NES
SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhitts
City of Mandaluyong, Metro [lanila

Company Reg. No. 36073

CERTIFICATE OF FILINC]
OF

AMENDED BY-LAWS

KNOWALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended Bv-Laws of

UNION BANK OF THE PHILIP]IINES

copy annexed adopted on March 26,2010 by a majority vote of the Board of
Directors and on May 28, 2070 by the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock, and
certified undel 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 BIg. 68, approved on May 7, 1980, Sec, 14 of R.A. No. 8791 as
amended and copies thereof are filed with the Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of
this Commission to be affixed to this Certificate ar: Mandaluyong City,
Metro Manila, Philippines, *is 7 6fu^t o1 September, f*..iy
Ten.

\

*--^^.*

/.BENITO A. (IATARAN

./ Direct'rr
Company Registration and Monitoring Department

@



AMENDED BY-LAWS

OFTHE

UNION BANK OF THE PHILIT'PINES
(Amended as of May 28, 201r))

ARTICLE 1

HEAD OFFICE

The Head Office of the Bank shall be in UnionBanl< plaza, Meralco Avenue comer

Onyx Street, Ortigas Center, Pasig City, Metro Manila, Philippines (As amended in the

Stockholders' mecting hcld on May 26, 2006).

ARTICLE II

SHARES OF STOCK

SECTION 1. Certificate of Stock. Ownership or proprietary interest in the assets

of the Corporation shall be evidenced by certificates of shr,res of the capital stock of the

Corporation. Certificates of Stock shall be numbered and r<:gistered in the order in which

they are issued, and shall be signed by the Chairman, the P:esident or the Vice-Chairman,

and countersigned by the Secretary or any officer appointed by the Board of Directors and

sealcd with the seal oithe Corporation. All blank certificates shall be bound in a book, to be

klown as the Stock Ccrtiilcate Book which shall be in the oustody of the Secretary of the

Corporation. Each ccrtificate shall have a stub, and shall t'e issued in consecutive order

therefrom, and in the stub thcreof shall be entered the numbe;' of the certificate, the name of

the person owning the shares therein represented, the number of shares and the date of issue

thereof. All certificates exchanged or returned to the Corporrition shall be marked with the

word "Cancelled", with thc date of cancellation of the Secretary, and shall be immediately

noted in the certificate book uoon thc stub.



SECTION 2. Rccord of Transfcr. Thcrc shall be kept by the Secretary of the

Corporalion, a book, to bc known as the Stock and'Iransfer book, containing the names,

alphabctically arrangcd, of the stockholders of the Corporation, showing their places of

residence, the number of shares of stock held by them rcs rectively, the time when they

respcctively bccame owncrs thercol, and all other entries required by law. Transfer of stock

shall be made only on the transfer book of the Corporation, by the holder in person or by

duly authorized attorney, on sunender of the certificate or cettificates representing the stock

to be transfcred. Every power of attomey or authority to transfer stock shall be in writing,

duly executed and filed with the Corporation. The transfer book of the Corporation may be

closed lor transfer of stock and/or recording ofnew stockholcers for two (2) days before the

stockholders rnecting and tcn (10) days before the declaratior of dividends. (As amended in

the stockholders meeting held on September 01 , l 98l ).

SECTION 3. Loss of Stock Certificates. In case of loss or destruction of any

certificate, a duplicate may be issucd in accordance with Repu:lic Act No. 201.

ARTICLE III

SECTION 1. Crlls. The Board of Directors shall have the right to call for the

payment in whole or in part ofany and all unpaid subscription,;.

SECTION 2, Interest. Interest at the rate of six perc(intum (6%) per annum shall be

collected on all such subscriptions not paid when called for, to be computed from the date of

payment specified in 1he call.



ARTICLE IV

M EETING OF STOCKHOLDIi,RS

SECTIoN l.  Annual Mcetinq.

a. All nrcetings of stockholders shall be held at the principal office of the

Corporalion, or at any place designated by the Board of Directors in the City or Municipality

where the principal office ofthe corporation is located. (As antended on May 24,1996).

b. The annual meeting ofthe stockholders shall be held on the fourth Friday of

the month of May of each year, if not a legal holiday, otherwise the next business day

following. (As amcndcd on May 23, 2003).

c. Notice of such meeting shall be delivered personally, mailed, postage prepaid,

at least fiftecn (15) days prior to date thereof, addressed to,:ach stockholder at his address

appearing on the books of the Corporation. In such notice ttere shall appear, in addition to

the date, hour and placc of such meeting, a statement of the matters to be taken up at such

meetinq.

d. Any stockholdcr shall be allowed to vote eithcr in person or by proxy duly

executctl i1 writing signed by the person represented, and prescntcd to the Secretary before

the meeting contmcnce s.

e. The election shall be by ballots, and every st,rckholder entitled to vote shall

have the right to vote in person or by proxy the number ofshares of stock standing in his own

namc on thc stock books of the Corporation at the timc the books are closed in accordance

with the provisions of Scction 2, Article II of these by-laws and said stockholder may vote,

such number of shares and givc onc candidate as many votes as the number ofdirectors to be



clcotcd multiplicd by thc nunrbcr ol- his shares shall cqual, or he may distribute them on the

same principle among as many candidates as he shall see fit: Provided, that the whole

numbcr of votcs cast by fiim shall not exceed the number of r;hares owned by him as shown

by the books of tho Corporation niultiplied by the whole nunrber of directors to be selected.

And, provided, that no stock declared delinquent by the Iloard of Directors for unpaid

subscriptions shall be voted.

Quorum A quorum at any meeting, whether regular or special, shall consist

of stockholders owning thc majority of the subscribed capital stock exclusive of Treasury

Stock, reprcscnted in pcrson or by proxy. Except as otherwise provided by law, a majority of

suclr quorunr shall dccidc any qucstion that may comc before thc meeting.

SECTION 2. Snccial Meeting. Special meetings of the stockholders may be called

for any purpose at any time by the Chairman of the Board o1 Directors, by the President, or

by the holdcrs oi not lcss than oncthird (1/3) of the st.bscribed capital stock of the

Corporation. Notice of every such meeting shall be served bl personal delivery or by mail,

postage prcpaid, not less than three days prior to the date fxed ior such meeting, to each

stockholder at his addrcss appearing on the books of the Coqroration, stating the purpose of

the meeting. Such notice may bc waived in writing. (As amen,Jed in the stockholders meeting

held on September 01, l98l  ) .

The procedure of voting by proxy, computation ol votes, place of meeting and

quorum for which special nteeting shall bc the same as that fo| annual meetings'

SECTION 3. Ortler of Business. The order of busi ress at the annual meeting and,

so far as possible at all othcr meetings ofthe stockholders, shall be:

1 . Calling the roll
2. Proof of due notice ofmeeting
3. Reading and disposal ofany unapproved minutes

4. Annual rePorts of officers



u

5.
6 .
7 .
8 .

IJnl in ishcd business
Ncrv Llusincss
Elcction of Dircctors
Adjoumn.rent

ARTICLE V

BOARD OF DIRECTORS

SECTION 1. Number. The powers of the Corpc'ration shall be exercised' the

business conducted, and the property controlled by the Bcard of Directors composed of

FIFTEEN (15) nrcmbers. (As amended on July 31, 1981)'

SECTION 2. Elcction of Directors. The directors shall be elected at the annual

meeting of stockholders, each of whom shall hold office for a term of one (1) year, or until

his successors shall have been chosen and qualified. (As amerded on May 23' 2003)'

The FIFTEEN (15) candidates receiving the highest mrmber ofvotes shall be declared

elected. (As amcnded on July 3 1,  1981).

If for any reason, the annual meeting of the stockholders for the election of the

dir.ectors shall not be hcld at thc time appointed by these by-laws, or shall be adjoumed, the

directors thcn in officc shall, continue in office until such el,:ction shall have been held and

their successors duly chosen and qualified'

SECTION 3. Reeular Meetines. The Board of Directors shall hold a regular

mecting with or without notice, on the fourth Friday of eac.r month, at 9:00 o'clock in the

morning, at the heaci office of thc corporation, unless othelwise determined by the Board.

Should the date appointed for a regular meeting fall on a legal holiday' the meeting shall be

held at the same hour on thc next succeeding business day (As amended on May 24' 1996)'



SIiC'l'lON 4. Orrlcr of Mcctins. 
'fho 

ordcr of busincss at any mceting of thc Board

of Directors, regular or othcrwise, shall be:

l .
2.
3 .
4.

Reading and disposal of minutes
Reports of Officers
Unlinished business
New business
Adjournment

SECTION 5. Snecial Meeting. A special meeting o1'the Board of Directors may be

called at any timc by the Chairman or at the written request of any three members of the

Board. Notice of such spccial meeting shall be sent by the Secretary to the directors, at their

rcgistcred addresses in such manner that it shall be received by them not less than twenty-

four (24) hours previous to the hour set for the meeting.

The special mceting shall be held at the head offi;c of the Corporation, unless

otherwise detemlincd by the Board of Directors.

SBCTION 6. Ouorum. 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. A minority of the Board present at any meeting ma1, in the absence of a quorum,

adjourn to a later date, but cannot transact any business until a quorum has been secured.

SECTION 7, Vacancics. Vacancies in the Board of Directors, occurring during the

year shall bc filled for the unexpired term by the election or appointment made by the

remaining Directors, if still constituting a quorum, and the person so elected or appointed

shall hold office until the election of his successor at the next general meeting of

stockholders. Should the number of directors be reduced to less than a quonrm, vacancies in

the Board shall be filled by the stockholders owning and/or representing a majority of the

subscribed capital stock at a spccial meeting duly called for that purpose.



Whctlrer any such vacancies shall be filled or not, shall be left to the discrction ofthe

Board of Directors, except when the remaining members of the Board do not constitute a

quorum, in which case enough vacancies shall be filled to cons'titute such quorum'

determined by the Slockholders shall be paid to each Director for attendance of any meeting

of the Board of Directors, Executive Committee, or any otter cornmittee of the Board of

Directors: Providcd, however, that nothing herein contained shall be construed to preclude

any Director from serving in any other capacity and receivi lg compensation therefor' (As

amended in thc stockholdcrs mceting on Septcmber 01, 1981).

SECTION 9, Presidins Officer. The Chaimran, and in his absence or inability, the

Vicc-Chairman of thc Board of Directors, shall be the Presiding Officer of the Board of

Directors.

SECTION 10. Executive Committee. There shall be an Executive Commiflee

consisting of sevcn (7) directors to be designated by the Board of Directors. The Executive

Committee shall have and cxercise such functions and pow,:rs which are reserved for the

Board during intervals between meetings of the Board of I)irectors, except the powel to

initiate rcversals of, or departure from fundamental polici.:s, procedures and guidelines

prescribetl by the Board of Directors, and such other restrictiorls as the Board may determine,

including thc limitation of their functions to tlose which are recommendatory or advisory;

provided that all matters passed and acted upon by the ]ixecutive Committee shall be

reportcd to the Board of Directors and be subject to revision or alterations by the Board of

Directorsprovidcdthatnor ightsorthirdpersonsareaffectedthereby.(Asamendedinthe

stockholders meeting on September 01, 1981)'



Scction I l. Nominations comrnittee. r'herc shall bc a Nomination committee

consisting ol'a1 least threc (3) voting members of the Board of Directors, one of whom is an

independent director, and one (l) non-voting member who is the Human Resources Director.

It shall promulgate the guidelines or criteria to govem the conduct of the nomination. .lhe

same shall be properly discloscd in the company's informarion or proxy statement or such

other reports rcquired to be submitted to the commission. (Ar; amended onMay 2g,2004).

Section 12.

Nominations comnrittee shall pre-screen the qualifications and prepare a final list of all

candidates for the Board of Dircctors and the key officers oi the company and put in prace

screening policies and parameters to enable it to effectively ;.cview the qualifications of the

nominces for indcpendent dircctor/s. After the nomination, the Nomination committee shall

prepare a Final List of Candidates which shall contain all the information about all the

nominees for independcnt directors, as required by law and shall be made available to the

appropriatc govemment agency in-charge of monitoring com.tliance and to all stockholders

through the filing and distribution ofthe Information Statement, in accordance with law, or in

such other reports the company is required to submit to the al)propriate government agency.

Thc name of the person or group of persons who recomn ended the nomination of the

independent director shall be identified in such report inclucting any relationship with the

nominee. only nominccs whose names appear on the Fina, List of candidates shall be

eligible for election as Independent Director/s. No other norninations shall be cntertained

after the Irinal List of Candidates shall have been prepared. No further nominations shall be

sntertained or allowed on the floor during the actual annual stockholders'/membershios'

meeting. (As amended on May 28, 2004)

Section 13. Independent Director/s. There shall be elected at least two (2)

Independent Dirsctors or as many number of Independent Director as required by law in the

Board of Directors of the company who shall possess all the rlualifications and none of the

The
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disqualifications of an lndcpcndcnt Dircctor as provided by law' (As amended on May 28'

2004)

Section 14. Screenins and Nomination of Independent Director/s.

Screening and nomination of independent director/s shall be conducted by the Nominations

Cornrnittee prior to a stockholders' meeting. All recommendations shall be signed by the

nominating stockholders together with the acceptance and conformity by the would-be

nominees. (As anrended on May 28, 2004) .

Section 15. Election of Independent Director'/s.

Exccpt as thosc required under thc law and subject to pertinent existing rules and

regulations of thc appropriate government agency, the conduct of the election of

independcnt dircclor/s shall be made in accordame with the standard election

orocedurcs of the bv-laws.

ii. It shall be the responsibility of the Chairman o i the Meeting to inform all

stockholdcrs in attendance of the mandatory requirument of electing independent

director/s. He shall ensure that an independent director/s are elected during the

stockholders' mectinc.

Specific slot/s for independent directors shall nol be filled-up by unqualified

nominees. (As amcnded on May 28, 2004)

Section 16. Risk Management Committee - There shall be a Risk

Managcmcnt Committcc consisting of at least three (3) men,bers of the Board of Directors

who shall posscss a range of cxpertise as well as knowledge of the institution's risk

exposures to be able to develop appropriate strategies for prerventing losses and minimizing

the impact of losses when thcy occur. It shall oversee the s1'stem of limits to discretionary

authority that the Board delcgates to management, ensure that the system remains effective,

that the limits arc obscrved and that immediate corrective aclions are taken whenever limits
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are brcachcd.'l-hc ltisk Managcmcnt Committee is a scparatc Board Cornmittee which by its

composilion and functions will still report directly to the Boarl.

Thc Risk Managemont Committec shall have a writte;r charter that defines the duties

and rcsponsibilities of its members. The charter shall be approved by the Board of Directors

and reviewed and refincd periodically. (As amended onMay 27 ,2005)

Section 17.

Committee - The ltisk Management Committee shall: (a) be responsible for the

development and oversight of the Bank's risk management program; (b) possess a range of

expertise as wcll as adcquate knowledge of the institution'r; risk exposures to be able to

develop appropriate strategies for preventing losses and minimizing the impact of losses

when they occur; (c) oversec the system of limits to discretirnary authority that the Board

delegates to management, ensure that the system remains effective, that the limits are

observed and that the immcdiate correctivc actions are taken whenever limits are breached;

(d) identify and cvaluate exposures, assess the probability of ,:ach risk becoming reality and

shall estimate its possiblc effect and cost. Priority areas of concem are those risks that are

most likely to ocour and are costly when they happen: (e) shall develop a writlen plan

defining thc strategies for managing and controlling the nrajor risks. It shall identify

practical stratcgics to rcduoe the chance of harm and failure or minimize losses if the risk

becomes real; (D implement the Risk Management Plan. . t shall communicate the risk

managomcnt plan and loss control procedures to affected parties. The Commiftee shall

conduct rcgular discussions on the institution's current ris< exposure based on regular

managelnent reports and direct concerned units or offices on how to reduce these risks; and

(g) review and revise thc plan as needed. The Committee shall evaluate the risk management

plan to ensure its continued relevancy, comprehensiveness, anrl effectiveness. It shall revisit

strategies, look for emerging or changing exposures, and keel) abreast of developments that

alfect the likelihood of harm or loss. The Committee shall report regularly to the Board of

t 0



Dircctors thc cntity's ovcr-all risk cxposurc, actions lalcn to reduce thc risks, and

recommcnd f'urtlicr actions or plans as necessary.

The charter shall be rcviewed and refined periodically, as deemed necessary. In line

with tllc croation ot'thc Risk Managcment Commitlee, the existing Risk Management Policy

Con.rmittee is hercby being dissolved. (As amended on May 27 ' 2005)

Section 18. Corporate Governance Colnmittee - The Corporate

Governance Committee shall be composed of at least three (3) members of the board of

dircctors, two (2) of whoni shall be independent directors. The Corporate Govemance

Committcc shall assist the board of directors in fulfilling its corporate governance

responsibilities. It shall review and evaluate the qualifications of all persons nominated to

thc board as well as those norninated to the other positions requiring appointment by the

board of diroctors. (As amended on May 27 ,2005)

Section 19. Duties and Functions of the Corporate Governance

Committee - Thc Corporatc Governance Committee shall essist the Board of Directors in

fulfilling irs coRPoRATE GOVERNANCE RESPONSIBILITIES. It shall review and

evaluate the qualilications of all persons nominated to the board as well as those nominated

to other positions requiring appointment by the board of directors. The Corporate

Governance Committec shall havc a writtcn charter tbat describes the duties and

responsibilities of its nembers. This charter shall be approvetl by the Board of Directors and

reviewcd and updated at least annually. It shall be respon:;ible for ensuring the Board's

effcctiveness and due observance of corporate govemance prJnciples and guidelines. It shall

oversec the periodic pcrformance evaluation ofthe Board and its Cornrnittees and Executive

Management; and shall also conduct an annual self evalurition of its performance. The

Commiltee shall also decide whether or not a director is able to and has been adequately

carrying out his dutics as director bearing in mind th,: director's contribution and

l l



perlbrmancc (c.g., compctcncc' candor, attendance' preparedness and participation)' Intemal

guidelines shall be adopted that address the competing time commitments that are faced

when directors scrvc on multiple boards. The Committee shall make recommendations to the

Board regarding the continuing education of directors, assignment to board committees,

succession plan lbr the board mcmbers and senior offcers, and their remuneration

commensuratc with corporatc and individual performance. The Committee shall also decide

thc manner by which the Board's performance may be evaltrated and propose an objective

perfonnance criteria approved by the Board. Such performance indicators shall address how

the Board has errhanccd long term shareholders' value. (As arnended on May 27,2005)

least three (3) mcmbers of the Board of Directors. at least two (2) of whom shall be

independent directors. including the Chairman. preferablv with accountinq. auditing. or

related financial manaqernent expertise or experience. It shall provide oversieht of thc

institution's financial reportinq and control and intemal and cxtcmal audit functions. It shall

be responsible lor the settinq-up of the intemal audit departn ent and for the appointment of

the intcrnal auditor as well as the independent extemal auditor who shall both report directlv

to the Audit Committee. It shall monitor and evaluate the adr:quacy and effectiveness of the

intemal control svstem.

The Audit Conrmittee shall act for and in behalf of both the Bank and its wholly

owncd subsidiarics subjcot to Balrqko Scntral ns Pilipinas' requlation. (As amended on May

28 .2010 )

Section 21. Duties and Responsibil i t ies of the Audit Committee:

a. Check all financial reports asainst its compliance with both the intemal

finansial management handbook and pertinent accounting standards. includine reeulatorv

recuirements.

t 2



wholly owncd subsidiaries- and crisis management'

c.

conduct of external audit.

d. Perform direcl interface functions with the interral and extemal auditors'

e. Elevatc to rntcrnational standards the accoutrtins and auditing processes.

i .Ade f i n i t i ve t ime tab lew i th inwh ich theaccoun t inesvs temof theBank

will be 1000% International Accountins Standard (lAS) compliant'

i i .A r raccoun tab i l i t y s ta temen t tha tw i l l spec i f i ca l l v i den t i f vo f f i ce r s

and/or persor.rncl dircctly rcsponsible for the accomplis rment of such task'

f. Develop a transparent financial management system that will ensure the

amended on MaY 28, 2010)

'trol' (As amended on MaY 28'

2010)

ol'market risk. Ilnsurcs that thc ntarket risk manaaement process satisfies corporate policy'

b.

Section 23' Duties and Responsibilities of the Market Risk

Committee:

or rcqular basis and recommends valuation reserves' as necesSSrL
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c. I{cvicws and cndorscs Trcasury Risk Limits fcr Board approval.

d. llndorses Treasurv-Related Product Prosrams and Manuals for approval ofthe

Board of Directors.

e. Approves models and systems used to calculat: market risk.

f. Promotes the continuous development ol market risk programs and

infiastructure. undcrstandine this to bc an cvolutionary and dl'namic process.

C- Ensures that Business Units orovide for onsoine review and validation of the

adequacy and soundncss of market risk policies. assumotions and practices.

h. Crcatcs and nromotes a risk culture that requ.res and encourages the hiqhest

standards ofcthical behavior by risk manaqers and risk-takinr. personnel.

i. Encouragcs thc prolessional development anl training of manaqement and

staffin market risk manasement. risk control. and risk-taking activities.

j. Monitors the sensitivity of the Bank's financial condition to the effects of

market volatililv and adversc price chanses of the Bank's portlolio of financial instruments.

and oversees thc Bank's liquiditv position throuqh the Bank's Assets and Liabilitv

Cornmittec ("ALCO"). (As amended on May 28, 2010)

Section 24. operations Risk Management r3ommittee - The operations

Risk Manaqement Committee shall be composed of three menbers of the Board of Directors

of the Bank and trvo mernbers from Senior Manasement. It is responsible for reviewing risk

manasement policies and nractices rclatins to operational risk. including those that affect

branchcs. intcrnet banking. central processing services and tre,nury onerations. (As amended

on May 28,2010)

Section 25. Roles and Responsibilities ol the Operations Risk

Management Committee:

a. Assesses the adequacy of the Bank's oolicies. procedures. organization and

resources for preventing. or limiting the damage from unexper:ted loss due to deficiencies in



inlbrmalion s.ystcnts: business. opcrational and manaqement processes: cmployee skills and

supcrvision: cquipmenti and intcrnal controls.

b. Reports results of periodic or special risk as:;essments conducted in various

businesses and operatin[ units ofthe Bank. to proactively uncover operational risks that can

result to actual loss or damase to the Bank.

c. Summarizes results of intemal audits. BSP exuminations. and investigation of

administrative cases that hiehlieht trends indicative of pre;ent or emerging exDosures to

specifi c operational risks.

d. Performs risk assessment of maior information systems to be implemented in

the Bank.

c. Rcvicws rcgulalory compliance issucs. w rcther currently existing. or

anticipated to arise as a rcsult ofnew laws or regulalions.

f. Reviews and sndorses the Bank's Business (lontinuity Plan. strategies. and

resources. (As amended on May 28,2010)

SECTION 26. Other Committee. The Board of Directors may create such other

commitlees as it may deem necessary for the best interest of tte Corporation.

SECTION 27. Retirement. In addition to the powerr; and attributes of the Board of

Directors assigned by the corporation Law and these By-Lav's, the Board of Directors shall

determine the manncr and conditions under which employees of the Corporation shall retire

and be grantcd retirement bcnellts. (As amended onMay 24, 1996).

ARTICLE VI

SECTION l. Orqanizational Plan or Structure ol the Trust Deoartment. The

lrust business of the Corporation shall be carried out through a Trust Department which shall

be organizationally, operationally, administratively and functionally separate and distinct
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fronr lhc otltcr dcparttlcu(s and/or busincsscs ol'thc Corporation. Pursuant to this general

guidelinc, the 
-lrust 

Dcpartment shall be organized as follor,r s:

(a) It shall be headed by a Trust officer who s;hall be reporting directly to the

Board of Directors thru the Trust committee. A Deputy Trust offrcer shall

rcport directly to the Trust Officer. Then, in t:m, shall be assisted by assistant

trust officers or group heads who shall be in charge respectively for trust

markeling/management, investment and trust :perations.

Thc Trust Marketing/Management Group r;hall be headed by the Trust

Marketing/Management Officer and assistel by account officer actually

handling and managing the various personal. individual, institutional, court

and corporate lrusts.

(c) l'he lnvestment Group sha be headed by the rnvestment orficer and assisted

by appropriate stalfs to handle trading, placemernts, credit and loan processing.

fhe Trust Operations Group shall be headed by the Operations Officer and

shall have the necessary subordinate oflicers and staffs in charge of Account

Servicing, Accounting and Reporting, and sucb other specialized functions as

con'lmon trust fund and transfer office operations.

(e) All the dcpartment line units shall be assisteci by staff units for legar and

research. rhe department, however, may have these staff functions dedicated

for Trust or they may be shared or availed with the Bank proper. (As

amended on April 04, l99l).

(b)

(d)

l 6



SECTION 2. Trust Committcc. 
'fhere shall be a Trust Committee composed of

five (5) members: (a) thrce (3) Directors who are appointed by the Board of Directors on a

regular rotation basis and who are not operating officers of tht: Corporation; (b) the President;

and (c) thc Trust Officer. No member of the Audit Co.nmittee shall be concurrently

desisnaled as a mcmber of the Trust Committee.

The Board of Directors shall duly note in the minutes tlle Trust Committee members

and designate thc Chaimran if the Committee who shall be one of the three (3) directors

refened to in letter (a) above. (As amended on April 04,1991t.

SECTION 3. Powcrs and Dutics of thc Trust Committee. The Trust Committee

shall act within thc sphere of authority as may be provided in these byJaws and/or as may be

delegated by thc Board of Directors such as, but not limited to the following:

(a)

(b)

(")

(d)

'fhc 
acceptance and closing oftrust and other fiduciary accounts;

The initial review of assets placed under trustee's of fiduciary's custody;

'fhc 
investmcnt, reinvestment and disposition of funds or property;

The rcview and approval of transactions b,:tween trust and,/or fiduciary

accounts; and

The review of trust and other fiduciary accouats at least once every twelve

(12) nronths to delcrmine thc advisability of retaining or disposing of the trust

or fiduciary assets, and./or whether the account is being managed in

accordance with the instrument creating the trust or other fiduciary

relationship. (As amended on April 04, 1991).

(el

SECTION 4. Trust Officer. The Trust Officer designated by the Board of Directors

as head of the trust department and who shall be responsible to the Trust Committee, shall act

and represent the Corporation in all trust and fiduciary matters within the sphere of authority
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as may bc providcd in thcsc by-laws or as may bc delcg:tcd by the Board' The Trust

Officer's rcsponsibilitics shall include, but need not be limited to the following:

(c)

The administration of trust and other fiduciary lccounts;

The implementation of policies and instructions of the Board of Directors and

Trust Committee;

The submission of reports on matters which rt:quire the attention of the Trust

Committee and the Board of Directors;

Thc maintenance of adequate books, records iurd files for each trust or other

fiduciary account; and

The maintcnanoe of necessary controls and measures to protect assets under

his custody and held in trust or other frduciary ,:apacity. (As emended on April

4, t99t).

(c.)

SECTION 5. Duties and Responsibilities of Subordinate Officers and their

Line and Staff Functional Relationship Within the C)rganization. The subordinate

officers Departmcnt who shall be designated by the Boa:d of Directors who shall be

responsible to the Trust Committee, shall have the following duties and responsibilities:

(a) DEPUTY TRUST OFFICER. Reporting dilectly to the Trust Officer, he

shall bc in chargc of thc implcmcntation of all thc pollicies, directives and

instructions ofthe Trust Officer. He shall integrate all the various concems of

the department for the appropriate actions of th,: Trust Officer.

TRUST MARKETINGMANAGEMENT OFFICER. He shall be charged

with thc over-all responsibility of marketing the department's product and

services and once brought in, with the proper nranagement ofthe accounts. He

shall havc direct supervision and control of al. account officers in his group.

(u)

(b)

(d)

(b)

l 8
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llc makcs the dccisions to either sell, hold, or Juy a security for the accounts,

takine into consideration the investment objeclves ofeach.

(.) He shall have the over-all responsibility to

source and recommet.td investment outlets to tte Trust Committee and prepare

economic studies reporting on the over-all vir:w of the economy and how it

will alfect the investment scene. He shall pre pare corporate studies of listed

investment gradc stocks approved for investmt:nt by the Trust Committee and

shall give recommendation as to whether stock should be sold, held or bought'

He shall also take oare ofthe specific trading and placement ofthe investment

decision madc by the Account Management G.:oup and study special situation

investncnt proposals as well as make recomircndations whether such issues

arc wo(h investins in.

(d) TRUST OPERATIONS OFFICER. He is in charge of the over-all

supervision of the unit tasked to ensure p()per account servicing, record

kceping, custodianship, accounting, and reporting requirements including the

operational requirements of specialized trust jervices such as common trust

funds and transfer office operations. He shall have the over-all responsibility

for thc conceptu alization and implementation ,rf management accounting and

control systems and provide the technical supl)ort to the account officers and

investment officers. Hc shall bc assisted by thc appropriate staffs handling

each ofthe major types oftrust operations.

ARTICLE VII

OFFICERS

SECTION 1. Officers. The officers of the Corporation shall be: a Chairman, one or

morc Vice-Chairmen, a Chief Executive Officer, a President, a Chief Operating Officer, one

l 9
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or morc Executivc Vicc Presidents, Senior Vice-Presidents First Vice Presidents, one or

more Vice Presidenrs, and ons or more Assistant Vice-Presi,Jents as the Board of Directors

may determine, a Trcasurer, a secretary, and such othel officers as may be deemed

necessary. The chairman, vice-chairmen, chief Executive officer, President and chief

Operating Officer shall be directors of the Corporation; rhe other officers may not be

directors. Two or more oflicers may be held by the same pe.son, provided that they are not

incompatible with each other (As amended onMay 24, 1996).

ARTICLE VIII

POWERS AND DUTIES OF THE OFFICERS

SECTION l. The Chairman. The Chairman shall preside at all meetings of the

stockholders and of the Board of Directors.

SECTION 2. Thc Vico-Chairman. The Vice-Chainnan 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, the Vice-Chainnan shall act in his stead, and

shall exercise any and all such powers and perform any and all duties pertaining to the Office

of the Chairman as conlerred upon it by these byJaws.

SECTTON 3. Thc Chicf Executive Officer. The rlhief Executive Officer of the

Corporation shall be responsible for the general supervision, a.dministration and management

of the business of the Colporation (As amended onMay 24,1996).

SECTION 4. The President. The President shall execute and administer the

policies approved by the Board and also exercise such powt:r vested in him by the Board.

Thc President may delegate some of his administrative respon;ibilities to other officers ofthe

20
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Corporatiorr subject to such

amendcd on MaY 24, 1996).

rulcs and limitations which tre Board may prescribe' (As

SECTION 5. The Chief ODeratine Officer. The 'lhief Operating Officer of the

Corporalion shall have supervision antl direction of the day+o-day business affairs of the

Corporation (As amendcd on May 24, 1996).

SECTIoN 6. The Executive Vice-President(s). T:e Executive Vice-President(s)

shall have such powers and duties as may be prescribed by the Board of Directors. He shall

also perfom.r such duties and have such power as may be Jelegated to him by the Chief

Executive Of'ficcr (As amended onMay 24, 1996).

SECTION 7. Senior Vice-Presidents. The Senior 1/ice-President(s) shall exerctse

such powers and pcrform duties as the Board of Directors may from time to time prescribe

(As amended on May 24, 1996).

SECTION 8. The First Vice-Presidcnt(s). The First Vice-President(s) shall

exercise such powers and perlbrm duties as the Board of Directors may from time to time

prescribe. (As amended onMay 24, 1996).

SECTION 9. The Vice-President(s). The Vice-I'residents shall exercise such

power and perform such duties as the Board of Directors may, from time to time prescribe.

SECTION 10. Thc Assistant Vice-President(s). The Assistant Vice-Presidents

shall exercise such powers and perform such duties as the lloard of Directors may, from

time to time, prcscribe and such powers and duties as may be Jelegated by the President.

2 l



SECTION I l. Thc Trcasurcr. The Trcasurer shall have such powers and duties as

are incident to his olfice and shall have the care and custody cfall the funds and securities of

the corporation. I-Ie rnay also exercisc such powers and perfc rm such duties as the Board of

Directors may Prcscribe.

SECTION 12. The Secretarv. The Secretary shall give due notice and keep the

minutes of all mcetings of stockholders of the corporation and of the Board of Directors;

have custo<iy of the Stock Certificate Book, Stock and Transft:r Book and the Corporate Seal;

preparc ballots lbr thc annual election and keep a complete and up{o-date roll of the

stockholders and thcir addrcsses. I-Ic shall also perform su(h duties as are incident to his

office and thosc which may be required of him by the Board 'rf Directors'

SECTION 13. Other Officers. The Board of Direct,;rs may create such position for

other olficers as may be deemed necessary and proper, provide for their powers and duties

and fix thcir compensation and the President shall, upon rec ommendation of the Executive

Vice-Presidcnts, fill thc same.

SECTION 14, Election of officers. The Dir,:ctors elected in the regular

stockholders' meeting shall immediately or within a reascnable time thereafter, hold a

mseting wherein thcy shall elcct by vote of a majority of members of the Board' the

chaimran, thc Vice-chairmen, thc chief Executive off.cer, the President, the chief

Operating Officer. At said meeting, the Board shall likewise elect' appoint or re-appoint'

subjecttothetennsoftheircontracts, i fany,asmayhaveb<:enenteredintobytheBoardof

Directors with the officer concemed, the Executive vice- President(s), the Treasurer, the

Secretary, the Senior Vice-Prcsident(s), the First Vice-Prer;ident(s)' the Vice-President(s)'

arrd the Assistant Vice-President(s)' (As amended onMay 24 ' 1996)'
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SECTION 15. lntcrnal Aurlitor. The Intemal Audilor shall (a) report directly to

theBoardo fD l rec to rso r toanaud i t commi t teecomposedo fd i rec to rswhodono tho ld

executivc positions in the bank; (b) shall not install nor develop procedures' prepare records

or engage in other activities which he normally reviews or al)praises. (As amended on May

28. 1999).

ARTICLE IX

SIGNATURE

SECTION l. All notes, drafts, checks, acceptanc{rs, letters of credit, letters of

dclegation, ordcr lor thc payment of moncy and all negotiiLble instruments obligating the

corporation for the payment of money, may, subject to apprcval of the Board of Directors,

be signed (1) by any two of the lollowing officers of the cc rporation, the chairman of the

Board, vice chairman of the Board, President, any vice-I'residents, any Assistant vice-

Presidents; or (2) by any of the loregoing officers and any o;.her person designated for such

purpose by the Board of Directors; or (3) by any other t\ o persons designated for such

purposes by the Board of Directors, except that checks, accef,tances, notes, drafts, securities,

or other documcnts endorscd for deposits, collection of credit, may be signed by any one of

the abovc namcd officers of the Corporation or by other persons designated for such purpose

by the Board of Directors.

ARTICLE X

DIVIDENDS

SECTION 1. Dividends shall be declared anrl paid out of the surplus of net

profits of the Corporation as often and at such times as the Bcard of Directors may determine

after making provision for nccessary reserves in accordance with law and the regulations of

lhe Ccntral Bank oIthc Phil ippines.



SICTION 2. Profit Sharine' Subject to existing lawr; and rcgulations of the Central

Bank, the prolits or nct carning resulting from the operalion of the Corporation after

deducting the expenses ol' administration and after making proper provisions for the tax

l i ab i l i t i es the rco f , l oan loss rese rveso rsuch rese rves tob t l de te rm inedby theBoardo f

Directors as the laws and regulations or the exigencies of the business may require, shall be

disoosed as follows:

(a) Irive percent (5%) to the members of the BorLrd of Directors, excluding the

president. to be distributed in such manner as the said Board may provide,

providcd that the chairman of the Board shall not receive not less than one

perccnt ( I %).

Sevcrr perccut (7%o) Io all officcrs of Corpot alion, to be distributed in the

manner as may be recommended by the Chiefllxecutive Officer and approved

by thc lloard, provided that the president shall receive not less than one

percent (1%), unless in the latter casc it is covered by a separate *ritten

agrcement or management co ract'

Three pcrcent (3%) to all permanent rank-and-file employees to be distributed

in accordance with existing agreement or c()mmitment, or in the absence

thercol, as may be recommended by the Chief Executive Officer and approved

by thc Board.

The remainder shall belong to the stockholc.ers, but may be added to thc

surplus rcserves or undivided profits or distribuled as dividends, as the Board

of Directors may determine. (As amended i;r the stockholders meeting on

Scp tember  I , 1981) .

ARTICLE XI

CORPORATE SEAL

The Corporate Seal of the Corporation shall be such as shall be fixed by the

Board of Directors from time to time.

(b)

(cJ

(d)
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ARTICLE XII

AMENDMENTS

The by-laws may be repealed or amended by stockholders owning or representing a

majority of thc subscribed capilal at any regular meeting of the same or at any special

mceting called for thc PurPose.

ADOPTED at the City of Manila, Philippines, this 2tith day of August, 1968 by the

affirmativc vote of the un6eisigned stockholders representing the entire subscribed capital

stock of the CorPoration

KNOW ALL MEN I]Y THI]SE I'RESENTS:

That wc tlie undersigned members of the Board of Directors of the union Bank of the
philippines, a corporation organized and existing under the aws of the Philippines, and the

Secretary thercof, do hcreby certify that the foregoing do';uments is a true copy of the

original by-laws of thc said Corporation duly adopted by the affirmative vote_ of the

stoikholders represcnting the entire subscribed capital stock Jf said Corporation and signed

by all stockhold"., ,o uoling on August 26, 1968, and which are kept on file in the principal

office of the Corporation.

(SGD) FEDERICO P. PINEDA
Stockholder

(sGD) AUGUSTO O. CAMPOS
Slockholdcr

(sGD) MACARIO R. TlU, JR.
Stockholdcr

(SGD) FEDI]RICO P. PINEDA
Director

(SGD) ANGEL A. REYES
Director

COLINTERSIGNED:

(SGD) GONZALO T. SANTOS, JR.
Secretary

(sGD) FIIDERICO O. CAMPOS
Stcckholder

(SGD) N,IEL O. CAMPOS
Stockholder

(SGD) ANGEL A. REYES
Slockholder

(SGD) F]DERICO O. CAMPOS
Director

(SGD) IVIACARIO C. TIU, SR.
Director

(scD) MACARIO I. Tlu, sR.
Director
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