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CERTIFICATE OF FILING OF AMENDED BY-LAWS
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TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:
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copy annexed, adopted by majority vote of the Board of Directors and the stockholders

L

SOO0ONO0OCANRRANAaANNAG AN

owning or representing at least a majority of all the outstanding capital stock on
May 24 1982 cartified to by a majority of the Board of Directors
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and countersigned by the Secretary of the Corporation, was filed with this Office on the
l—d"""““1:15.:'._.:r of __ April .19 83 pursuant to the provisions of Section

48 of trjlff:P %urggrgggm Il‘.iloda r:-fC Ithel_j{‘_rullﬁ?ulﬁséEaga}Ffmbansa Blg. E%apprﬂued on May 1,
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198[‘-*/and attached to the other papers pertaining to said corporation.
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IN WITNESS WHEREOF, | have hereunto set my hand and caused the seal of this
Commission to be affixed at Mandaluyong, Metro Manila, Philippines this [ & ¥a day of
April , in the year of our Lord nineteen hundred and EIEht‘?_ﬂ?ree
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ClF FLRATE SEFRETARY
OF THE 7 - SUNDT 1382

PHILIPPINE BANK OF COMMUUICATIONS
(/s amended on ' May 24, 15&3)

ARTICLE 1
OFFICE

The head office of the Bank shall be in METRO

UANILA, Philippines. (As amended om liay 24, 1982)
ARTICLE II
STOCKHOLDERS

1. PLACE.~- All meetings of the stockholders shall be
L.ald at the head office of the Bank or at such other place
within Metropolitan Manila as may be determined by the Board
of Directors.

2. PROKXY.- Stockholders may vote at all meetings either
in person or by proxy duly given in writing and presented to
the Secretary for inspection and record at or prior to the
opening of said meeting.

3. QUORUM.- No stockholders' meeting shall be competent

to decide any matter or transact any business uhless a majo-
rity of the outstanding capital stock is present or represented

4

thercat, except in cases in which the law requires the affir-
mative vote of a larger quorunm.

4. VOTE.- Voting upon all questions at all meetings of
the stockholders shall be by shares of stock and not per capita.
in the election of Directors cumulative voting shall be allowed.
4 majority of the votes cast shall dacide every question submitt-
ed to the shareholders at any meeting, except in cases where
the law or these By-Laws require the affirmative vote of a
sreater number.

5. ANIUAL MEETING.- The annual meeting of the stockholders
shall be held on the third Tuesday of April in each calendar
year, at 4:00 o'clock P.M. if not a legal holiday; but if a
leral holiday,it shall be held on the next business day imme-
diarely following,

6. SPECIAL MEETING.- Special meetinzs of ‘the stock-
holders may be called by a mojority of the members of the Doard
or by the Chairman or on demand of the stockholders holding at
least thirty percent (30%) of the outstanding capital stock.
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7. DOTICE OF MEETIECS- tiotice of aeeting, written or
nrinted, for every regular or snecizl uweeting of the stock-
holders, shall be prepared and sent to cach stockholder at
uls last address registered in the books of the Bank by

fw“iﬁterﬁﬁ mail, postage prepaid, at least two (2) wecks
sufore the date of meeting; provided, howaver, that if the
repisterad address of the sharchold:r be outside of tha
Thilippines, notice shall be dispatched by resiscored air
meil, provided, further that suel notice way be waivad in
writing by the stockholders.

®. MNIKUTES.- Minutes of ail mectings of the stock-
holders shall be kept and carefully preserved as the rocord
of the business transacted at suech weetings. The minutes
shiall contain such entries as may be required by law.

ARTICLE III

THE bLOARD CF DIRECTORS

1. DIRECTORS.- Their qualifications, elecction and
term, The corporate powers of the Bank shall be vested in
a board of eleven (11) direcctors who shall be clected
annually by the stockholders and who shall serve until the
<lection and qualification of their successors.,

2, VACANCIES IN THE BOARD. - Any vacancy in the Board
of Directors shall be filled by the vote of the majority
of remaining directors if constitutinz 2 quorum and the

fdirector or directors chosen shall scrve only for the un-
w%pired portion of the term. Whether any such vacancy shall
be filled or not shall be left to the discretion of the

board of Direcctors. Should vacancies oeceur redueing the
number of directors to lzss than a quorum, the vacancics
shall be filled by election by the stockholders owning andpfor
"epresenting at least majority of the outstanding canital
stock at a special meetins called for that purpose.

3. QUORULL, - The dircetors shall act only as a Board,
and the individudl directors shall have no power as such. The
attendance of a majority of the ontire membersliip of the Board
of Directors shall be necessary at all meetines to constitute
& gquorum for th: transaction of any business and except as
provided in these by-laws, every decision of the quorum duly
23sembled as a Board shall be walid as a corporate act

= over -



4. REGULAR MEETING.- Regular meetings of the Board of
uirectors shall be held in the Philippines at least once a

wonth on such date and at such hour as may be fixed by the
soard,

5. SPECIAL MEETINGS.- Special meetings of the board
of Directors shall likewise be held in the Fhilippines and
may be called by the Chairman "motu proprio’ or at the

written request of any four (4) members of the Board. No-
tice for such special mecting shall be sent by the Secretary
to the directors at their repistered addresses in such a
mannar that it shall be received by them not less than twenty-
four (24) hours previous to the hour scet for the meeting.
votice of mectings may be waived in writing.

2. POWEES.- The Board of Directors shall direct and
suparvise the affairs, control the properties, and exercise
the corporate powers of the Bank as granted or authorized by
its charter or the law, as well as those powers delegated
by the stockholders by resolution duly approved.

7. COMPENSATION.- No director, acting as such, shall
receive any compensation, but every director shall receive
a "per diem" of ONE THOUSAND FLS0S (®1,000.00) for every
attendance at any meeting, regular or special, of the Board
of Directors for each doy of session, OR SUCH AMOUNT AT THE
BOARD OF DIRLCTORS MAY FROM TIME TO TIME PROVIDE, without
prejudice to Article VIII, 3 (a) hereof; provided, however,
that nothing herein contained shall be construed te preclude

any director from serving in any other capacity and receiving
compensation therecof. (As amended on April 15, 1960)

2. MINUTES.- Minutes of a2ll meetings of the Loard of
Directors shall be kept and carefully preserved as a record
of the business transacted at such meeting.

ARTICLL IV

THE EXECUTIVE COMMITIEE
1. COMPOSITION AND FUNCTIONS.- There shall be an
Executive Comaittee composed of NOT MORE THAN FIVE (5)
HEMBERS of the Board of Directors as may be elected by the
woard., In case of lack of quorum, the Chairman may desig-

nate any officer or member of the Board to fill the vacancy
temporarily. The Secretary of the Board of Directors shall
act as the Secretary of the Exccutive Committee. Said

- over -



- .‘r+ -

Committee shall have the power to exercise the functions and
nrerogatives of the Board of Directors during intervals bet-
ween meetings of said Doard, except as to such matters as the
~vard may have specifically reserved for itself by appropriate
rzsolution. The Committze shall adopt its own rules of pro-
cedure. Minutes of all meetines of the Executive Committee
shall be kept and carefully preserved as a record cof the busi-
n=s8s transacted at such meeting and shall be submitted, to-
rether with a report of all matters acted upon by this Comait-
tez, at the razular meetings of the Board of Directors.,

£ quorum at any meeting of the Executive Committee shall
consist of a majority of all the members therecof, and a ma-
jority of such quorum shall decide any question that may
come before the meeting. (As amended on April 15, 1980)

ARTICLE V
OFFICERS AND AGENTS CF THE BANK

1. GENERAL PROVISIOKS.- The officers of the Bank shall
consist of a CHAIRMAN EMERITUS, Chairman of the Board, OHE
OR MORE VICE CHAIRMBN, a President, an Executive Vice Pre-
sident, one or more Vice Presidznts, one or more Assistant
Vice Presidents, a COMPTROLLER, a Treasurer, a Secretary,
and other cofficers as the Board of Directgrs may from time
tos time deem necessary. The cfficers who have been elected
by the Board from their own number shall hold office from
the date of their election as officers until the organiza-
tion meetine of the Board of Directors following the next
annual meeting of stockholders or until their successors
shall have qualified. Other cfficers shall hold office at
the pleasure of the Board. (As amended on May 24, 1982)

Twe or more offices with compatible functions may be
vested in the same person when:ver deemed convenient or ex-
pcdient by the Board of Directours. All officers, agents,
c¢mployees, appointed by the Board shall be subject to re-

uoval at any time by the Eoard. The Board may delegate to
the President and/or the Exccutive Vice President and/or
other officers the authority to appoint and dismiss agents,
clerks or ecmployees.

2. CHAIRMAN EMERITUS.- 7THE CHAIRMAN EMERITUS OF Thk
S0ARD SHALL BE SELECTED EY THE BOARL CGF DIRECTCRS FROH ALONG
THE PAST CHAIRMEN OF THE SANK, HE SHALL HOLD OFFICE UNTIL
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HE IS RELIEVED BY THE VOTE OF AT LEAST TWO-THIRDS (2/3)

OF THE TOTAL HEMBERSHIP OF THi BOARD OF DIRECTORS. THE
CHAIRMALI EMERITUS OF THE BOARD SHALL ACT ONLY IN AN ADVI-
SORY CAPACITY, HE IS THE CEREMOMIAL HEAD OF THE BANK.

HE MAY, UPCH INVITATION OF THE CHAIRMAN OF THE BOARD, ATTEND
HMEETINGS OF THE__EUERD CF DIRECTORS. (As amended on iMay 24,
1982)

3. CHAIDMAN OF THE BOARD.- The Chairman of the Board
shall be elected by the Board of Directors from their own
auinber. He shall preside at 211 meetings of the stockhol-
ders and the Board of Directors. He shall also be the
Chairman of the Executive Committee. He shall have the

power and authority of supervision and control over the
affairs of thea Bank, and over all other officers and staff.
lea shall have such other powers and duties as may be pres-
cribed by the Board of Directors.

4, VICE CHAIRMNEN OF THE BOARD.- The Vice Chairmen of
the Board shall likewise be eleccted by the Board of Directors
from their own number. lie shall have and perform the powers
and duties of the Chairman of the Board during the latter's
absence or disability for any cause. The Board of Directors
or the Chairman of the Board may delegate to the Vice Chair-

man such other duties and powers he may deem fit.

J. PRLSIDENT.- The President, who shall be elected by
the Board of Directors from their own number, shall be the
chicf executive officer of the Bank. He shall direct and

e¢xecute the poliecy of the Bank in consonance with the re-
solutions and directives of the Board of Directors or of
the stockholders, managc its operations and perform all
the duties incidental to his office. He shall submit re-
ports to the 5Soard on Eank's activities, accomplishments,
problems and proposed solutioms thru the Chairman prior to
the regular monthly mectings, or whenever REQUIRED BY THE
CHAIRMAN OF.'THE BOARD OF DIRECTORC. (As amended on May 24, 1402)
6. EXECUTIVE VICE PRESIDENTS.- The Executive Vice
President shiall be A?Pﬂgﬂzgg by the Board of Directors. Haz
may or may not be a member thereof. He shall be the chief
operating and administrative officer of the Bank and shall

have charge of the day-to-day operations of the business
of the Bank. In the absence or disability of the Presi-
dent, the Executive Vice President shall have and shall
exercise all powers of the President. The Executive Vice
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President shall have such other powers and perform such other
duties as the Board or the Chairman of thke Board or the Pre-
sident may from time to time ASSIGN TO HIM. In the absence
or disability of the Executiwve Vice President, the Chairman

of the Board may designate any officer of the Bank to act
in his place. (As amended on May 24, 1982)

7. CONMPTROLLER.- THE COMPTROLLER SHALL BE APPOINTED
BY THE BOARD OF DIRECTORS. HL HAY OR MAY NOT BE A STOCK-
HOLDER OF THE BANK. HE SHALL HAVL THE FOLLOWING POWERS AIND
DUTIES;

HE SH&LﬁS'PE IT THAT ALL DISBURSEMENTS
AND/OR TRANSACTIONS OF THE BANK ARE IN
ACCORDANCE WITH THL OLRDERS, POLICIES AKD RE-
SOLUTION OF THE LOARD OF DIRECTORS;
b. HE SHALL SEE TO IT THAT VOUCHERS ISSUED
BY THE BANK ARE SIGNLED BY THE RESPECTIVE
OFFICIALS REQUIRLD TO SIGN THEM;
c. HE SHALL ANEWER 70 THC BOARD OF DIRECTORS
AND/OR TO THE PRESIDENT AND BE DIRECTLY
RESPONSIELE FOR ALL THE DISBURSEMENTS OF
THE BANMK VERIFIED BY HIM;
d. TO PERFORM SUCH OTHERDUTIES A5 MAY BE PRES-
CRIBED BY THE BOARD OF DIRECTIORS. (As
amended on ilay 24, 1982)
8. TREASURER.- The Treasurer shall be APPOINTED by the
Board of Directors. He may or may not be a member therecof.

™

He shall keep full and accurate accounts of receipts and

disburscments and other commercial transactions, in books

belonging to the Bank, and shzll deposit all moneys and

other valuable effeects in the name and to the credit of

the Bank in such depositaries as may be designated from

time to time by the Board of Directors or the Chairman

thereof., Hz shall disburse the funds of the Bank as may

be ordered by the BoardOR' its Chairman, taking proper

vouchers for such disbursements. In the absence or ina-

bility of the Treasurer, the Chairman of the board may

appoint any officer of the Bank or a member of the Board

to take his place temporarily. (As amended on May 24, 1962)
9. SLCRETARY.- The Secrecary shall be APPOINTED by the




board of Directors. He shall hold office at the nleasure
of the Board of Directors and he shall perform the follow-
ing duties:

a. Keep the minutes of all the meetings of
the stockholders and cof the Board of
Directors.

b. Keep the stock certificate book, the stock
and transfer book and the corporate seal
which he shall stamp on all documents re-
quiring the seal of the bank.

¢. Fill and countersign all the certificates of
stock issued, making the corresponding anno-
tation on the margin or stub of such certifi-
cates upon issuance; kKeep a complete and
up-to-date roll of the stockholders and their
addresses.

d. Giwve or czause to be given, all notices re-
quired by law or by-laws of the Bank as
notices cf all meetings of the Board of
Directore and of the stockholders.

e. Perform such other duties as are incident to
his office or as may be prescribed by the
Board of Directors. In the absence or ina-
bility of the Secretary, the Chairman of the
Board may appoint anyone to take his place
temporarily. (As amended on May 24, 1952)

10. INDEPENDENT EXTERNAL AUDITOR(S).- Auditor(s) to
be designatéd by the Board of Directors shall audit and
examine the books of accounts of the Bank in accordance with
the requirements of the Monetary Board of the Central pank
and shall certify to the Board of Directors and the Stock-
holders the annual balances of said books which shall be
prepared at the close of the said year under review. The
Lxternal Auditor shall bes responsible directly to coard
of Directers thru the President. Mo director or officer
of the Bank, and no firm or corporation of which such
officer or director is a member, shall be eligible to

discharge the duties of Auditor. The compensation of

the /fuditor(s) shall be fixed by the Board of ULirectors,

He shall serve at the pleasurc of the Board of Lirectors.
11. OTHER OFFICERS.- The Vice President(s) and other
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officers of the Dank ghall exercise such powers and perforn
such duties as the Board of Directors, the Prasident or the
~Xecutive Vice President shall preseribe from time to time .
12. COIFENSATION.- All officers, apents =nd apmployecs
shall geceive such salaries or emoluments as may be fixed

from time to time by the Board of Directors, but the power
t% determine salaries or emoluments may be deleasated Lo
cay officer(s).

13, VACANCIES AND DELEGATION OF OFFICERS.~ 1f the
office of the Chairman, Vice Chairman, President, Executive
Vice President or Secretary hecoues wacant, by <death, resig-
nation, or othewwise, the vacancy shall be filled by the
wjortety vote of the remaining directors if still conetitu-
tinr a nquorum, The $uccessar Or succegsows 80 chosen shall
hold office for the unexpired term ONLY. (As amended on May 24, 1982)

In case of the tempoxary absence of any officer of the
vank or for any other reasom that the Board of Directors
ey deem oufficiept, the Loarid of Directors or the (hairaan
ot the Presidemt-may delegate the powers and duties of such
wificer to any other afficer for the time being,

ARTICLE VI
HONORARY TITLES

The board of Directors may from time to time ccnfer hono-
rary titles on persons who have gained distinetion in the field
of finance or in past serwices to the Bank, such as the titles
Honorary Chairman or Adviser, etc.

h

HRTICLE VII
TRANSFEER OF SHARES OF STOCK

Subject to the conditions hereinafter stated, shares of
stock shall be transferred by delivery of the certificate
indorsed by the owner or his attorney-in-fact or other person
legally authorized to make the transfer, but no transfer shall
be valid as against the Bank until the transfer is annotated
in the bocks of the Bank., Requests for transfer of shares
shnll be accompnanied by evidence of ownership as follows:

1) Stock certificates, when the transfer is performad
by endorsement;

2) Stock certificates and the letter of transfer, when



the transfer is performed by letter of transfer; and

3) Stock certificates 2and the documents which specify
and justify the reason for transfer, when the transfer is
«ffected due to inheritance, congplidation, and other than
the above-mentioned reascns.

Mo surrendered certificate shall be cancelled by the
wecretary until a new certificate in lieu thereof is issued,
and the Secretary shall keep the cancelled certificate as
proof of substitution. If a stock certificate is lost or
c¢estroyed, the Board of Directors may order the issuance of a
new certificate in lieu thereof, after satisfying all the
requirements of R.A. No., 201.

The Stock and Transfer Book of the Bank shall be closed
during the five (5) days next precedine the annual meeting
of the stockholders whercin the election of the directors is
held and during the five (5) days preceding the date upon

which dividends are declared payable, as well as during such
periods as the Board of Directors may determine,

Certificate of stock shall bear the sipnature of the
Chairman of the Board of Dircctors or the President and shall
be eountersigned by the Secrctary or in his absence any officer
appointed by the Board of Directors or the Executive Comaittee
for the purpose, to be known 2s an authorized officer, and the
seal of the Corporation shall be enpraved thercon. Lach Cer-
tificate shall recite on its face the gtocks represented there-
oy, and is transferable only upon the books of the corpocration
by the holder thereof or its attorney, upon surrender of cer-
tificate properly endorsed.

~RTICLE VIII

FISC/L YEAR, DIVIDENDS, RESERVES AND ACCOUNTS
1. FISCAL YEAR.- The fiscal year of the Bank shall be
the calendar year.
2. DIVIDENDS,- Dividends may be declared, annually or
oftenar as the Board of Dircctors may determine, from the

surplus profits of the Bank, after making proper provisions
for the nececssary reserves in accordance with law and the re-
rulations of the Central Bank of the Philippinszs.

3. DISTRIBUTION OF NET EARNINGS.- The profits or net
carnings resulting from the operations of the Bank after
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deducting the expenses of the administration and all taxes,
cnd after making proper provisions for reserves to cover
possible losses on loans and for other contingencies, shall
be disposed of as follows:

a) Not to exceed four per centum (4%) to the members
of the Board of Directors, to be distributed in such manncr
48 the sald Louard may provide.

b) The Board of Directors thru its Chairman is empo-
wered to further distribute out of the said net carniags such
vunuses to officers and employeas of the Bank as it may deen
proper, but not to exceed ten per centum (107).

4. RESLRVES.- The Board c¢f Directors may create addition-
al reserves out of the net earnings for such other purposes
18 the Doard may deem necessary, proper or conveanient,

5. IHWSPECTION.~ These by-laws and the minutes of stock-
nolders' meetings shall at all times be open for inspection
to 21l stockholders and members of the Board of Directors

during business hours.

ARTICLE IX
TRUST DEXARTHMEWT

1. EXERCISE OF FILCUCIALY POWERS.- All fiduciary powers
¢i the bank shall be conducted through the Trust Departient.
11 books znd records of the Trust Department shall be kept

s-parate and distinet from the other Looks and records of
cihie kBank.

2. TRUST COMMITTEL.- There shall be a2 Trust Committee
composed of not less than five (5) members, thrze (3) of whom

shz1l be members of the board of Directors, and two (2)
others appointed by the Board of Dircctors. The Trust Commit-
tze shall have general supervision of the Trust Department,
the Trust Investment Comnittee the determination of policiecs
of such department, the investment of the trust funds, and
the disposition of trust investments. The Trust Committee
ehall have the power to comsider and act upon such other nat-
ters relating to the administration of the trust held by
the bank as shall be referred to it by the officers in charge
or by the Trust Investment Committee. It shall also have
such other powers and duties as may be conferred upon it from
time to time by the Board of Directors. The Trust Committec
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shall meet at least once a month and shall make meomthly ra-
ports to the Board of Directors.

3. TRUST INVLSTMENT COMMITTEE.~ There shall be a Trust
Investment Conmittee composed of not less than five officers
of the bank appointed by the Board of Directors or by the
Trust .Coumittee to serve during its pleasure, which shall be
subject to the dirvection of the Trust Committes. The accept-
ance of all fiduciary accounts shall be approved by the Trust
Investment Cgmuittee and the ¢losing out or relinguishment of
all such accounts shall be approved or ratified by such
Committee. All investments of trust funds by the Trust De-
partment of the Bank shall be made, retained, or disposed of
only with the approval of the Trust Investment Commnittee.
Such Committee shall, at least once during such period of
twelve months, review all the assets held in cash and/or
fiduciary account to determine their safety and current value
and the advisability of retaining or disposing of them. Such
Committee may have such additional dutiee relating to the
Trust Department as may be prescribed by the Board of Directors
or by the Trust Committee. Such Committee shall keep minutes
of all of its ueetings. Three of its members shall constitute
a quorum for the transaction of business. Subject to the ap-
proval of the Board of Directors or the Trust Committee, it
may make such rules as it may deem advisable for carrying out
the policies of the Trust Department, the administration of
Trust held by the Bank and the investment of trust funds.

4, OFFICERS IN CHARGE.- The Trust Department shall be
placed under the management and immediate supervision of the
President, who shall cause the policies and instructions of
the Board of Directors and the Trust Committee with respect

to the trusts under his supervision, to be carried out, and
supervise the due performance of the trusts and agencies en-
trusted to the Bank and under his supervision.

5. TRUST OFFICERS.- The Trust Officers appointed by
the Board of Directors or the Trust Committee shall exercise

such powers and perform such duties as prescribed by these
by-laws, or as may be assigned to them by the Board of Di-
rectors or by the Trust Committee.

6. AUTHERTICATION AND SIGNATURE OF INSTRUMENTS.- All
authentications or certificates by the Bank as Trustee under

any mortgapge, either trust or other instrument securing bonds,

= Over -



Cebentures, notes or other obligations of any corporation
and 211 certificates as Register or Transfer Asent and all
certificates and trust certificates, may be sirned or counter-
signed in behalf of the Bank by the President or Executive
Vice President or by the Secretary or any Trust Officer or
sssistant Trust Officer or by a2ny other person appointed for
taat purpose by the Board of Directors.

7. BSECURITIES AND INVESTHENT.- The securities and invest-
aents held in each trust shall be kept separate and distinct
from the securities owned by the Bank and separate and dis-

tinect from those of any cther trust. Trust securitics and
investments shall be held in the joint custody of two or more
wfficers or other employees designated by the Board of Direct-
ors from time to time.

ARTICLE X
SCAL
The Seal of the Bank shall consist of the following
wording: "PHILIPPINE BANK OF COMMUNICATIONS, 1939, lManila,

Philippines" and in the center shall appear the following
LOGO:

ARTICLE XI

These Ey-Laws or any part thereof may be amendad, mo-
dified, altered, or repealed, or new-By-Laws adopted by the
majority vote of the subscribec capital stock at a regular
or special meeting duly called for the purpose, The repis-
tered ovmers of two-thirds of the subscribed capital stoek
nay delegate to the Board of Directors the power to amend



T

vr repeal any by-law or adopt new by-laws; provided, how-
cver, that any such power delegated to the Board of Dircctors
snall be considered rewmoked whencver a majority of the Stock-

olders of the Bank shall so vote at a regular or special
1eeting.



