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CERTIFICATE OF FILING OF AMENDED BY-LAWS

i

KNOW ALL MEN BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

OOGOOUOUOON OOOOO0G000

PHILIPPINE BANK OF COMMUNICATIONS

Ep copy annexed, adopted on Mav 26, 2000 and July 11, 2000 by a majority vote of the
= Board of Directors and June 20, 2000 and August 4, 2000 by the vote of the
:“-Té stockholders owning of at least two-thirds of the outstanding capital stock, and

certified under oath by the Corporate Secretary and a 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 1, 1980, and copies thereof are filed with the Commission.

IN WITNESS WHEREOF, I have hereunto set my hand and caused the seal

of this Commission to be affixed at Mandaluyong City, Metro Manila, Philippines,
this __ /%"~ day of December, Two Thousand.

M

NITO A. CATARAN
Officer In-Charge
Company Registration and Monitoring Department
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vk ] _ BY-LAWS

OF <THE

\  PHILIPPINE BANK OF COMMUNICAT LONS
: (as amended on August 4, 2000) J

ARTICLE I e o
OFFICE

The head yoffice of the Bank =hall be in Metiro
ﬁaniii,l?hili;piAEs. (as amended on May 24, 1982)

ARTICLE II

STOCKHOLDERS
PLACE = Al meeltings of the- stockholders shill be
held at the head affice of the Bank or at such othar place
within F=tropolitan manila as may be determined by the
Board of :iructnka.
2 2moxy - Stockholders may twote at all peetings either in
person =r by preoEy duly aiwven in writing ana presented o
ene Sscreiary for inspection and record £ivs (3) banking davs
=rior o the a=enizg 2 the said neztin;. {45 amenced on June 18, 1396)

T SUDRLM = Ho stockholders” mzeiing shall be competent
+n decide any aatter or transact any business wnless &
majority of +ha ocutstanding capital stock is present or
represented thersat, eSxCcEpT in cases in which the law
requires ihe atFirmative vote of a larger quarum. -

4. yYOTE - Woting upen all guestions at all meetings of tha
stocknolders shall be by shares of stock and not per capita.
in ihe election ot nireciors cusulative woting shall be
allowed. A maiority of the wotes cast shall decide every
questicn submitted to the shareholders at any mesting, except
in cases where the law or +these BEy—Laws reguire thea

aifirmative voie =4 a greater number.
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o AMNUAL WEETIMNG — The annual meetina of the stockholders
shalle be held on the third Tuesday of June in =ach calendar
year, at 4:00 o'clock p-m- if not a legal holiday: but 11 a
legal holiday, i+ shall be held on the next business daYy
ipmediately falliowing. (AS 1hEnJ;ﬂ:h1 a-.1 21, 19802
& coECTAL MEETING - Special meetings of the stockholders
may be called by a majority of the members ot the Board or by
t+he Chairman or on demand of the stockholders holding at
1gast thirty (307D pé}:ent ot thé outstanding capital stock.
7 HOTICE OF MESTINGS — Motice of meeting, writien or
printed far every regular or special mesting of ihe
stockholdars shall be prepared and sent to each stockholders
. a+ his last address recistered in the books of the Bank b
registercd mail. postage prepaid, at least two [2) weeks
pefore +Lhe date of meeting; provided, however, that it the
registered address of +4he sharsholder be outside of the
?hilippines, notice shall be dispatched by registersd  &air
mail, provided, Turzher that such nat.ce may ba waived in
writing by ihe stockhoiders.
8. MIMUTES = Pinuies of all meetings of the stockholders
shall be kept and carefully presarved as the record ot the
Buciness transacted s+ such meetings. The minutes shall

centain such entries as may ne required by law.

ARTICLE IIX
+HE BOaRD OF DIRECTORS
= o DIRECTORS — Thair gualifications, election and term. The
corporate powers of the Hank shall be vested in a board of

gelsven {11) directors who shall be slected annually by the

wioexnn:ders and who shall serve until the election and

qualification of their successors. (As amended on June 20,

2000)
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. VACAHCIES OF THE BOARD = Any vacancy in the Board of
Directors shall be Tilled by the wvote of majority of
remaining directors if constituting a quorum and the directar

or directors chosen shall serve only Tor +the unexzire s

ion of the term. Whether any such va:ancyﬁ;ﬁill be filled
er not shall be left to the discretion of the Board of
Directoers. Should wvacancies occur reducing the number of
directors %o less than a guorum, the wvacancies shall be
Tiiled by electiom by the stockholders owning and/or
repres<anting at least majority of the ocutstanding capital
Stock at a special meeting called for the purpose.

purfet GUORUM = The directors shall act anly as a Board, and
the individual directors shall have no power as such. The
attendance of a majority of the entire eembership of +the
Board of Directors shall be necessary at all meetings to

censtitute a gquorum for the transaction of any business

and
Bxc2ol as provided by these by-laws, avery decision of the
quoria  duly assembled as  a Board shall be walid as &
corporate act.
a. REGULAR [MEETIMG = Reqular megting of +the Soard o
Direciors shall be held in *he FPhilippines ;t leasi once a2
menth on such date and at such hour as may -be fixed by the
Board. :
S. EFECIAL MEETING - Special mestings of the Hoard of
Directors shall likewise be held in the Philippines and aay
be called by the Chairman "motu propig” er at the written

regquesti of any four (49) members of the Eq;ru:runti;e for such
special meeting shall be sent by the Secretary to the
directors at their registered addresses in such a manner that
it shall be reczived by them not less than twenty four (24)

hours previous to the hour set for the meeting. Motice of the

ma@ting may be waived in writing.
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G- FOWERS -, The Board of Directors shall direct and
sSupErvise {Ee affairs, control the properties, and exercise
= 7 the corporate powers of the Bank as granted -or autherizsd by

2 its charter aor the law, a5*u211 a5 those powers delegates- by

== . -
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ol e =il
Y ® *iy’ stockholders by resolution duly approved.

4 =y P COMFENSATION = Mo director, acting as sich, shall

receive any compensaticon., but every director shall receive a

Cl

per diem" of OME THOUSANMD (P1,000.00) PESOS for every

o7 Directors, Tor =a2ch day of session, or such amount as —~+he

b
o

card of Dirsctors may Trom time 4o time- provide, without
prejudice to Article-VIII, 3(a) hereof provided. howevaer-that
nothing herein centained shall be construed o preclude  any
director Trom serwving in any other capacity and recziving
compensation thersef. (As amended on April -15, 19803 .

E: MINUTES = PMinufes of all meetings of the Board o<
Nirecicrs chall Se rept and carefully preserved ag a r:::;c

=7 the businsss transacied at such mesting.

ARTICLE IV
THE EXECUTIVE COMMITTEE
9 COMPOSITION AHD FUMCTIOMS = There shall be an Executive
Commiiisze composed of not more ihan seven (7) cembers oFf 4he
Soard of Directors as may be elecied h} the Board. In zase of
- tack of gquorum. the Chairman may designate any ;ffi:er or
member of the Goard to Till the Vacancy temporarily. The

Eecretary of the Board of Directors shall act as Secretarr of

the Executive Committee. Said Committes shall hawve the oower

k.

0 exercise Tfunctions and prerogatives gof the Board of
2 Directors during intervals between meetings of said Board.
Bitept as to such matters as ihe S3oard may have specifically

reserved Tor itsel? by appropriate resclution. The Committee

B attendance at any-meeting, reqgular or special, of ths: Soard ¢

— e
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shall adopt its own rules and procedures. FMinutes of allé
-meetings af ° the Executive Committes shall be kept and-
- carefully preserved as a record of the business transacted at’

such meeting and shall be submitted, togethef with a report

at &1l aaliers acted wpsa @ this Committee, at the regular

meetings of the EBogard of Directors.

Saat & guorum at any meeting of the Executive Committee shaIT™

consist of 2 majority of all the members thereo?. and a

majority of such gquoFum shall decide any guestion <that may

- come before the meeting. (As amended oh’ Jime 15 1§93} i)
ARTICLE ¥
. OFFICERS AND AGENTS OF THE BANK™ - Al

T, GEMERAL FROVISIONS — The officers of ‘the Bank shall

-
consist of a Chairman Emeritus, Chairman of the Board, cne or

mare Yice Chairmen. a Fresident, one or mors Exscutive Vies
Fresidents. ona or more Vice presidents. wne = more
Assistant WYice Fresidents, a Comptroller, a Treasurer. 4an
Assistant Treasurer, a Sscretary, an fAssistant Secretary, and
from  time 4o time. apoeint such ether officers or create
other positions as the Board of Directors may determine to be
necessary or proper. The officers who have been elscied by
the Foard from their cwn number shall held affice From  the
date of their election as officers until +the organization
meeting of the Beard of Directors following the néxt annual
meeting of stockholders or Cuntil their successors shall
have gualified. Other officers shall hold office a*t *he
pleasure of the Hoard. (As amended on June 20, 1993%)

Twa or more oftices with compatible functions may be
vested in the same pErsocn whenever deemed convenient or

expedient by the Board of Directors. All officers, zgents,

employees, appointied by the Board shall be subject to removal

3
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at any time by the Board. The Board may delegate to the

President andsor the Ezecutive Vice President ands/or other

officers the iu‘th::rr‘ity- to appoint and disamiss agents, clerks

or employees. b

2. CHAIRMAN FTERTTUS — The Chairwan Emeritus™sf woe  Soard
- : e TR
shall be selected by the Board of Directors from among the

pa:{ Ehairmap of the Bank. He shall hﬁld office until he is

relived by the vote of at least two thirds (2/3) of the total

membership of the Board of Directors. The Chairman Emeritus

L

ef +the Board |h11114:£ only in' an advisory capacity. He is
ceremonial head of ihe Pank. He may, upon invitation o +the
Chairman aT the Eoard attend meetings of the Board of
Directors. (As amended on PMay 249, 1982)

3. CHAIRMAN OF THE BOARD — The Chairman of the Board shall
be elected by the Beard of Directors from their own number.
He gh;ll preside ;t all mesiings of the stockholders and +the
Zoard of Directors. He shall be the Chairman of the Executive

Commitiege. He shall have the power and aubthe 14ty

ot

supervision and control over the affairs of the Sanx. and
over all other officers and stafTt. He shall have such atmer
sowers and dutios as may be prescribed by +the Zoard o7

Directors.-

4. WICE CHAIRMEM OF THE EOARD — The Wice Chairman of the

Bogard shall likewise be slected by the Board of Direciors
Trom their own number. He shall have and perform the powers

and duties of the Directors of the Hoard during the latier’s

apsence or desirability Tor any cause. The Board of Dirsctars

or the Chairman of +the Board may delegate to the Vics

Chairman such other duties and powers as he may deem Tit.

- 8 FRESIDENT — The Fresident. who shall be elected by the

Board of Directors fTrom their own number, shall be the chis¥

executive officer ot the Bank. He shall direct and executs

E.r
&
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the policy of the Bank in consonance with the resaluticns and
directives of the Board of Directors or of theo stockholders,
manage iis operations and perform all the duties incidental
to his office. He shall submit reporte to the Board en Bank's
arkivitian aﬂaémbliabmfntn, prnhlk;a and prnpos;é 5u1utiun&b
thru the Chairman pricr ta the regular monthly meetings. or
whenever required by the Chairman of the Board of Dircctors.
(As amended on May 24, 1982)
4. EYECUTIVE VICE FRESIDENTS ~ The Executive Vice Fresident
shall be appointed by the Board of Directors. He may Or nay
not be a member therec?. He shall ke the chisf operating and
administirative officer of the Bank and shall have charge of
the day-to-day operations of the business of the Barnl. In the
absence or disability of the FPresident, the Executive Vice
President shall have and shall exercise 41l powers of the
Fresident. The Sxecutive Vice Fresident chall have such other
Fowers and parTorm such other duties as the doard ar the
Crnairman of the Enaruh:r the Fresident may from time ta rtime
assign to him. In the zssence aor disability of the Execativa
Vice Fresident, “the Chairman ot the Board may designats any
o¥ficer of the Hank to act in his place. (As amended aon May
Z4, 1982)
2 COMPTROLLER — The Comptroller shall be appointed 5y +the
Soard of Directors. He may or may not be a stockholder of the
Barik. He shall hawve the follewing 'puu'FE and
duties:
4. He shall see to it <that all disbursemenis
and/or transactions of the Bank are in accordance -
with +the orders, policies 3nd resclution of the
Board of Directorsg

. He shall see to it that vouchers issued oy the

Bank are signed by the respective officials

ot |
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required to sign thems
c. He =shall answer to the Board of Directors
andsor the Fresident and be directly responsible

“-r all the disbursements of the Rank verified bv

-
-

themi ™ =~

d. To perform such other duties as msay be

prescrited by the Board of Directors. (As amended

on May 25, 1981)
8. TREASURER - The Tr;iEHFEF shail be appointed by the Board
of Directors. He may or may not be a member thersot. He shall
keep Tull and accuraie accounts of receipts and disbursements
and other comnercial transactions, in books belonging to the
Rank, and shall depesit all moneys and other wvaluable
effects’ in the name &and +to 1the credit of the Bank in
such _d&pn:itariés &8s may be designated from tise to time by
the Board of Directors or the Chairman thereof. He shall
disburze the Tfunds ot the Bank as may be ordernd by the
Soard or i+s Chairman, taking proper wvouchers TYor such
disbursemenis. In the absence ar inability of the Traasurer,
the Chairman :fﬁlha Board may appoint any officer of the Bank
or a member of the Board to take his place temporarily. (As
amended on May 29, 1¥8Z)
P SECRETARY = The Secretary shall be appointed by the
Board of Directors. He shall hold effice at the pleasure of
: b Doard ef Directors and shall perfora the Tollowing
duties:

#. Keep the minutes of all the meetings of the

stockholders and 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 requiring the seal of

the Bank:

.
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€. Fill and countersign all the certificates of
stock issued, making the tnrrtipugfinq annpotation
en the margin or stub of such certificates .7
issuances; keep a c;mpletu up—to-date roll of the
stockholders and their aderv?ses.
d. Give or Eéﬁsn to be giue;,lall notices reguirsd
by law or by-laws of the Bank are notices of alt
meetings of the Board of Directors and of the
stockholders;
e. FPerform such uth;r duties as are incident +to
his office or as may be prescribed by the Board Ff
Directors. In +the absence or inability of the
Secretary, +the Chairman of the Eocard may appoint
anyone to take his place temporarily. (A= amended
ocn May 24, 198B2)

10. .IHDEFEHDENT EXTERNAL AUDITOR(S) - The Auditor(s) to be

designated by the Hoard of Directors shall audit and ezamine

the hooks of accounts of the Bank ... accordance witn the
requirsments of the Monetary Board of the Central ®ank anc

shall certify 1o the Board of Directors and the Stockhelders

ithe annual Salances ﬂ+ said beooks which 5hali be prepared a%
the close of the said year under review. The Cxternal Auditar
shall be responsible directly to the Board of Directors thru
the Fresident. MNo director or officer of the Bank. and no

tirm eor corporation of which such officer or director is 3
member, shall be eligible to discharge the duties ot the
Auditer. The compensation u+ the ﬁuﬂ;turts} shall be fixed by
ihe Board of Directors. He shall serve at the pleasure af the
Board of Directors. -
i1. OTHER OFFICERS - The Wice Fresident(s) and cther

officers of the Bank shall exercise such powers and oerform

such duties as the Board of Directors, the President or +he



Executive Vice President shall prescribe from time to time.
12. =COMPENSATION — All officers, agents and emplovees shall
receive such salaries or emoluments as may be fized from time
to time by the Board of Directors,; but the power to detg:pint
zalaries or ;mulumnnta_pa; be delegated tu any officeris).
13. WVACANCIES AMD DELEGATIOM OF OFFICERS — If the office of
the Chairman, ﬁi:l Chairmﬁh, FPresident, Executive Vice
President or Secretary becomes vacant by death, resignation,
or otherwise, +the wvacancy ﬁhall1su Tilled by the majority
wote of the remaining directors if still constituting &
qﬁurum. The successor or successors so chosen shall hold
effice Tor the unexpirsd term only. (A= amended on May 24,
1982}

In cass of the temporary absence of any officer of the
Bank or for any other reason that the Board of Directors may
desm sufrficisnt, the Board of Directors or the Chairman or

the Fresident may delegate the powers and duties of auc*

atficer 1o any other officer Tor the time being.

ARTICLE VI
HOMORARY TITLES
The Soard of Directors may from time to time confer
honorary tiilc; on perzons who have gained distincticn in the
field of finance or in past services to the Bank, such as the

titles of Honorary Chairman or Adviser, etc.

ARTICLE VII
TRANSFER OF SHARES 5
Subject to the conditions hereinafter stated. shares of
staock shall be transterred by delivery to the certificate
indorsed by the cwner or his attorney-in—fact or other person

legally authorized +to make the transfer, but no transfer

10
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shall ke walid as against the Bank until +the transfer is
annotated in the Books of the Bank. Reguest for transfer of
shares shall be accompanied by evidence of ownership as

Tollows:

i) " Stock certificates, when the transTer is
performed by endorsementss

Z) Stock certificates and the letter of transter,

when the transfer is pttfurlld by letter of

transter; and .

3} Stock certificates and the documents which

specify and justify the reason for transter, when

the trans%er is effected due 1o inheritance.

consolidation, and other than the above—mentionad

Feasons.

-] 5urr5n&ered certificate shall be cancelled by the
Secretary until a new :;rtifitata in lieu thereof is issued,
antd the Secretary shall Lz=p the cancelled cefFtificats a=
proot of sudstitution., I7* & stock certificate i=s lpops* oar
dectroved. the Board of Directors may order the izsuance af a
new EEf:if;CﬁIE: in lieu thereaf, after SatisTying all the
regquiresents of R.A. Mo. 201.

The Stock and Transfer Book of the Bank shall be closed
Quring the Tive (3) days next preceding the annual meeting of
tha tockholders wherein the election of the directors is
held and during the five (5) davs preceding the dats upan
which dividends are declared payable, as well as during such
periocs as the Board of Directors may determine.

Certificate of stock shall bear the signature of Ithu
Chairman of the Board of Directors or the Fresident and shall
be countersigned by the Secretary or in  the aAbsence any

officer appointed by the Eoard of Directors or the Eieccutive
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Committee for the purpose, to be known as an authorized

officer, and the seal of the Corporation shall be engraved

-thereon. Each certificate shall recited on its face the

stocks represented thereby, and is transferable anly upon the

books of the cerporaticn by the holder “herees Or ite

=

attorney upon surrender of certificate properly endorsed.

ARTICLE VYIII
FISCAL YEAR, DIVIDEMDS, RESERVES AND ACCOUNTS
1. FISCAL YEAR — the fiscal year of the Bank shall be the

calendar vear.

-

2 DIVIDENDS - Diwvidends may declared, annually or aoftener
#% the Foard of Directors may determine, from surplus profits
ot tha Bank, aftter mailing proper provizions Tor th=

necessary reserves in accordance with law and the regulations

of the Central Bank of the Philippines.

S DISTRIBUTIOM OF MET EARMINGS - The profits ar net
garnings rasulting Trom the ocperaticns of the Fank: wrter
deducting ihe cepenses oF the admiristration ard 4l faxes,

and a ter making proper provicions for Fesarves to cove-
possible laosses on ioang and for other Ecntinqencies, shall
og dispossd as Tollows:

a. Mot to exceed four per centum {9y to the

members of the Hoard uf. Dira:ﬁnrs, to b

digtributed in such manner as  the Board may
provide; -
- The Board of Directars thru its Chairman is
empowered to further distribute ocut af said net
#arnings such bonuses to officers and employees of

the Hank as it mav deen proper, but not to exceed

ten per centum (103).

[
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4. RESERVES — The EHoard of Directors may create additional

reserves out of the net sarnings Tor Ig:h other purposes as

" 4he Board may deem necessary proper or convenient.

-y IMSPECTION = These by-laws and the minutes of the
s iucwholders’ = Hestings shall 2% 21) times -oe open Ter
inspection +to all stockholders and members of the Board of

Directors during business hours.

ARTICLE IX :
TF:UE':-T DEPARTMENT

1.  AUTHORITY TO FERFORM TRUST AND OTHER FIDUCIARY - BUSINESS
= All irusts and other fTiduciary business, common trust Tunds
and/er investment management activities shall be carried out
through the Trust Department. All bocks and recards of the
Trust Department shall be kept separate and distinct from
cther bocoks and records of the Bank. (As amended on June 20.
19893

v ORGANIZATION AL MANAGEMENT OF TAUST DEPARTMENT - Tho
Trust Commitiec shall nave general suservision of the Trus:
Depariaont. It 5_!_'..111 determine Lthe policies of such
departaent, the investménts of the trust Tunds., and the
disposition of trust investmentis. The Trust Committee shall
havwe the power to consider and act upon such other matters
relating to the administration of the trust held by the Bank
as shall be referred to it by the Tr‘uﬁ't: Officers or the
offigers-in-charge. The acceptance of all fTiduciary accounts.
investment management accounts and common trust funds shall
be approved by the Trusti Commitiee and the closing out ar
relinguishment of all such accounts shall be approved or
ratitied by such Committes. ALl investsents of trust funds by

the Trust Department of the Rank shall be made, retained or

disposed of only with the approval of the Trust Cosaittee.

ba
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Such Committee shall, at least once during such period of
twelwve (12) months, review all the assets held in cash,
fiduciary andfor other trust accounts to determine +their

safety and current walue and the &d'ui.sah:i.l.ii_-hﬁ'f retaining or
Bl i e i

gisposing oT  them. Tﬂe Trust E;mnitter may have such
additional duties relating to the Trust Department as may be
prescribed by the Board of Directors. Subject to the approval
of +the Board of Directors, it may make such rules as it may
desm advisable TYor ;ar;yinq cut the policies of +the Trust
Department, the administration of Trust held by the Bank and
the investment of trust funds. The Trust tamnitté; shall meet
pericdically and  shall maks reports to +the Board of
Directors. (As amended cn June Z0,; 1787)

- COMPOSITION OF TRUST COMMITYEE — The Trust Comaittee
shall _':-E composed o..'f Tive (3) MEﬁber; three (3) -directore uhoc
are appointed by the Board of Directors on a regular roi:tion
basis 2nd wha are not cpsrating officers of the Eank: the
Fresident; and the Trusi O7ficer. Three of iis members shali
constituie a guorum Tor the transaction of business. The
chairman of the Trust Eﬁmmittaa shall be one of the three
directors. Mo member of the trusit comaitiee shall also sit as
member of the audit cemmittes. (AS amended on June 20. 1989)
g. OFFICERS-INM-CHARGE - The Trust Officers and ather
subordinate officers of ihe department shall be placed under
the managemen t and Immediate supervision of the Trust
Commitize who shall cawnss the policies and instructions cf
Eha Foard of Directors with respect to the trusts under ite
supervision to be carried out. The subordinate officers shall
supervise the proper monitoring of volume of trust assetz and
inwvestmenis, pronpt submission of required reports. proper

accouniing of trusti accounis. proper taxation on income oT

trusts, strict compliance with basic security deposits and

14
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ligquidity requirements of Central Bank, maintenance of
;daquate books, records and Tiles of trust accounts. strict
compliance with trust agreements and implementation ' of an
internal control sSystem acceptable to Central Bank. Mo
director. onfficer or employre taking par: in the LETR TR
of trust and_$?3ﬁéiary accounts shall perform duties in other
departments or the audit committee of the institution and
vice-versa. (As amended on June 20, 1989)

S. TRUST OFFICERS — The Trust Officers appointed by the
Board of Directors or th; Trust Committee shall exerci=e such
powers &and pertvorm such duties as prescribed by these by~
lawe, or as may be assigned to them by the Board of Directors
or by the Trusi Committee. They shall be reeponsible for ths
proper administration and management of trust and other
Tiduciary accounts and investment management activities of
the depariment. Eﬁﬁtamanded en June 20, 1989)

&. AUTRENTICATION OM AND SIGHATURE OF INSTRUMENTS - All
authentication ~r certificates by the Hank az Trustee under
ary morigage, 2ither <+rust er other instrument Securing
bends, debentures., notes or other obligations of any
corporatisa and all certificates as Register or Transter
Agents  and all certificates and trust certificates, may be
signed or countersigned in behalf of the Bank by the
President or Executive Vice Fresident or by the Secretary or
any Trust Officer or Assistant Trust Effi:;r ar by any other
person appointed for the purpose by the Board of Directors.
T EECURITIES AND IMVESTMENT - The securities and

investments held in sach trust shall be kept separate and
distinct Trom the securities ocwned by the Bank and separate
and distinct ¥rom of any other trust. Trust securities and

investments shall be held in the joint custicdy of two or more

oetficers or other employees designated by the Board of

=
o



Directors from time to time.

ARTICLE X

Stock Options. Warrants, and Other Similar Instruments

The Bank is authorize to issue, offer for sale, and sell options, warrants,
and other similar instruments over shares of its capital stock, upon such terms
and conditions to be determined by Board Directors. S options
warants, and other similar instruments may be granted for a maximum period of

three (3) years from the date such options, warrants, and other similar
instruments become effective. (Amended on August 4, 2000)

ARTICLE XI
SEAL

The Seal of the Bank shall consist of the following wording:
PHILIPPINE BANK OF COMMUNICATIONS, 1939, Manila, Philippines” and in
the center shall appear the following LOGO: (Amended on August 4, 2000)

ARTICLE XII

These by-laws or any part thereof may be amended, modified, altered,
or repealed, or new by-laws adopted by the majority vote of the subscribed
capital stock at a regular or special meting duly called for the purpose. The
registered owners of two-thirds of the subscribed capital stock may delegate to
the Board of Directors the power to amend or repeal any by-law or adopt new
by-laws; provided, however, that any such power delegated to the Board of
Directors shall be considered revoked whenever a majority of the Stockholders
of the Bank shall so vote at a regular or special meeting. (Amended on August 4,
2000}



