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REPUBLIKA NG PILIPINAS
’ EAGAWABAN NG KALAKALRN

Romigyon sa mga Panagot at Palitan

(ECURITILS AND EXCHANGE COMMISSION)
MAYNILA

NEW

CERTIFICATE OF FILING OF/BY-LAWS

To Art To WHom Tiese Presents MAaY Come, GREETINGS:

New
THIS 18 TO CERTIFY that the/By-Laws of the

PHILIPPINE BANK OF COMMUNICATIONS

copy annexed, adopted by the stockholders owning or representing at least a

majority of all the subscribed capital stock on ....... March 12 . , 19,74

certified to by a majority of the Board of Directors and countersigned by the Sec-

fetary of the Corporation, was filed with this Oﬂice onthe22Ndday of M. 3 Y.....,

"‘and Section 10 uf Re e 33?, as amended
as amended,/and attached to the other papers pertaining to said corperation.

In wrtNess wHEREOF, [ have hereunto set my hand and caused the .’ml of this

Commission to be affized at Manila, Philippines, thi# 2"9day of .M. 3 Y.,

in the year of our Lord nineteen hundred and . Feventys fwr“

]

’c"‘—'--...
.l'-'l.. SULIT JR.

Dapuf} Seenritios and E:'M.aup‘ Commissioner




Centrad Bank of the Riidipprines

MAaMILA

OFFICE OF THE GOVERMNOR

CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS:

This is to certify, pursuant to Monetary Board Resolution
No. 435 dated March 17, 1970 delegating to the Governor, Central
Bank of the Philippines s approval of by-laws of banks, that the
New By-Laws of the Philippine Bank of Communications adopted on
March 12, 1974 by the stockholders representing a majority of
all the subscribed capital stock, duly certified by the ma jority
of the directors and countersigned by the Secretary, as evidenced
by a Directors' Certificate dated March 12, 1974, and stamped
with the seal of the Central Bank of the Philippines, are in
accordance with law,

This Certificate is hereby issued to enable the Bank to
register the said New By-Laws with the Securities and Exchange
Commission pursuant to Section 10 of Republie Aet No. 337, as
amended,

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the seal of the Central Bank of the P lippines this 10th day of
May, 1974 at Manila, Philippines.

G. 5. LICARDS
Governor



NEW
BY-LAYS

PHILIPPINE BAME OF COMMUNICATIONS
(As adopted on March 12, 1974)
ARTICLE I
Office
The head office of the Bank shall be in the City of llanila, Phi-
lippines,
ARTICLE IT

Stackholders

1. Place. = All meetines of the stockholders shall be held at the
head office of the Bank,

2+ Proxy. - Stockholders may wvote at all mestines either in person
or by proxy duly given in writine and presented to the Secrestary for
inspection and record at or prior to the opening of said meeting.

3+ Cuorum. - Mo stockholders' meeting shall he comnetent to decide
any matter or transact any business unleses a majority of the ocutstanding
capital stock is present or represented thersat, except in cases in
which the law requires the affirmative vote of a larger quorum,

k, Vote. - Voting upon all questions at all meertings of the stock-
holders shall be by shares of stock and not per capita. In the election
of Directors cumulative votins shall be allowed. A majority of the
votes cast shall decide every guestion submitted to the sharsholders at
any meating, except in cases where the law or these By-laws requires
the affirmative wvote of a preater nunber.

5. Annual meeting. - The annusl meeting of the stockholders shall

be held on the second Tuesday of March in each calendar year, at 4:00
o'clock P, M,, if not a legal holiday; but if a legal holiday, it shall
be held on the next business day immediately following.

6. Special meetings., - Special meetinps of the stockholders may he

called by a majority of the members of the Board or on demand of the
stockholders holding at least thirty percent (30%) of the outstandinp

capital stock.

7. Notice of meetings., - Notice of meeting, written K‘printed,

for every regular or special meetinr of the stockholders, shall be pre-
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pared and sent to each stockholder at his last address repistered in
the books of the Bank by reristeresd rail, postape prepaid, at least
two (2) weeks hefore the date of meeting: provided, however, that if
the reristerrd address of the sharehnlder be outside of the Philip-
pines, notice shall be dispatched by resistered air mail; provided,
further that such notice mav be waived in writine by the stockholders.

8. Minutes. - Minutes of all meetincs of the stockholders shall
he kept and carefully preserved zs the record of the business transac-
ted at such meetings., The minutes shall contain such entries as may
he peguired by law,

ARTICLE ITIT

The Bosard of Directors

1. Zualificatior and election. - The corporate powers of the Bank

ghall be vested in a board of nine (9) directors who shall be elected
annually hy the stockholders and whe shall serve until the election and
gqualification of their successors. Any vacancy in the Board of Direc-
tors shall be filled by the vote of the maiority of the remaining direc-
tors if constituting a quorum and the director or directors chosen shall
gerve only for the unexpired term. Whether any such vacancy shAall be
filled or not shall be left to the discretion of the Bomrd of Directors.
Should the number of directors he reduced te le%a thar a quorum, vacan-
cies in the Board shall be filled by the stockholders owning and/or re-
presenting a majority of the ontstanding capital stock at a apecial
meeting called for that nurpose.

2. Puorvm. - The directors sball act enlv as a Board, sand the indi-
vidual directors shall have no power as such, The attendance of a majo-
ritvy of the entire membershin of the Board of Directors shall be neces-
sary at all mestines to émnstituta a guorum for the transaction of any
business and except as provided in these bv-laws, everv decigion of the
guorum duly assembled as a Board shall be walid a=s =& corporate act.

3. Repular meetinps. = Repular meetinrs of the FBoard of Directors

ghall be held in the Philinpines at lesst once a month on such date and

at such hour as may be fired by the Board.
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“. Speci: meetinps. - Special meetings of the Board of Direc-
tors shall likewise be held in the Philippines and mav he called bv
the Chairman or at the written request of any two (2) members of the
Board. Notice for such special meeting shall be sent by the Secretsry
to the directors at their registered addresses in such a manner that
it shall be received by them not less than twenty-four (24) hours pre-
vious to the hour set for the meeting. Motice of meetines may he waived
in writing.

5. Powers. - The Board of Directors which shall direct and super-
vise the affsirs of the Rank under its collective responsibility, shall
exercise such powers and perform such functicns as are reguired of it
by law and such other functions as mav be reasonably necessarv to accom-
plish the purposes for which the Bank is formed. -

6. Compensatirn. - Every director shall receive a per diem of One
Hundred Pesos (™100.00) for his attendance at any meeting of the Board
of Directors for each day of sessirn; vrovided, howevers, that nothine
herein contained shall be construed to preclude any director from ser-
ving in any other capacity and receiving compensation therefor.

7« Minutes., - Minutes of all meefines of the Poard of Directors
shzll be kept and carefully preserved as a record of the business tran-
sacted at such meeting. |

f. Executive Committee. - There shall be an Executive Committee
composed of the President, the Fxecutive Vice-President and one ar
more members to be desirnated as herein provided, Said Committee shall
have the power to exercise the functions and preropatives of the Board
of Directors durine intervals between meetings of said Board, except as
to such matters as the Board may have specifieslly reserved for itsel?®
by anpropriate resolution. The Committee shall adopt its own rules of
procedure. finutes of all meetings of the Fxecutive Committee shall
be kept and carefully preserved as a record of the busiress transacted
at such meeting and shall be submitted, together with a report of =11
matters acted upon by this Committee, at the repular meetings of the
Roard of Directors.

A quorum at any meeting of the Executive Committes shall congist
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of a majority of all the memb rs thereof, and a majority of such guorum
shall decide any guestion that mey come before the meeting.

The other member(s) of the Bxecutive Committee shall be desipgnated
by the Board of Directors from among their number,

In case of absence or inahility of anv memher of the Executive
Committee to attend a meeting of said Committee, the said mermber may
designate another director to sit in the Committee.

¢
9. Other Committees. - The Board of Directors may create such other

committees as it may deem necessary for the best interest of the Bank.

ARTICLE IV

Officers and Agents of the Bank

1. General provisions., - The officers of the DBank shall consist

of a Chairman of the Board, a President, an Executive Viece President,
one or more Vice Presidents, a Secretary, and other officers as the
Board of Directors may from tiqe to time deem necessary. The officers
who have been elected by the Board from their own number shall hold of-
fice from the date of their election as officers until the orpanization
meeting of the Board of Directors following the next annual meeting of
stockholders or until their successors shall have been chosen and shall
have qualified. Other officers shall hold office at the pleasure of the
Board.

Two or more offices with compatible functions may be vested in the
same person whenever deemed convenient or expedient by the Board of Direc-
tors. All officers, agents, employees, appointed by the Board shall be
subject to removal at any time by the Board. The Board may delegate to
the President and/or the Bxecutive Vice President and/or other officers
the authority to appoint and dismiss agents, clerks or employees.

2. Chairman of the Board. - The Chairman of the Board shall be

elected by the Board of Directors from their own number. He shall pre-

side at all meetinrs of the stockholders and the Board of Directors.
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He shall have such other nowers snd duties as may be prescribed by tre
Board of Mireactors.

3. President. = The Presicent, who &¥n1l he electad bv the Fosrd
of Directars from their ovn nimher, shall be the chis? executive offi-
cer of the Rank. e shrll direct the policw of the Dank on hahal® of

the Board of Directors, monare its naerations and perfors all the duties

incidental to his cffics.

L. Execntive Vice President. - The Brecutive Vice Presicent who
shnll be a member of the Poard of Directora shall be the ghief onera-
ting and administrative officer of tke Barld and sh=11 have chorre of the
d;y—tn-day operations of the brsiness of the Bank. In the absenece or
disability of the President, thre Erecutive Vice President sh-11 have
and shall exercise all the sowers of the President. The Executive Vice
President shsll have such ather noviers ond perform sue* other duties as
the Board or the Chrirmar o° the Bonrd or the Premident mevy from time to
Lime nrescribe.

5. fSeerntary, - The Bsgratary shall be elected bv the Board of
Directors. He sh~ll hold o0~"ice at the plessure of the Hoard of Direc-
tors and he shall perform the fnllowing duties:

a) ¥eep the minutes of all the meetinecs of the stockholders and of
the Bnatd of Dirgctnrr.

b) Eeep the stock certiticate beak, the stnék snd trrnsfor hoolk
and the eorporate seal, which he ghall stamp on all doecuments reauiring
the seal of the Bank.

¢) Fill =nd countersirn all the certifirates nf stock iesved, ma-
king the corresponding annotation nn the mﬂfﬁin or stub of suech certi-
ficates unon issunnce; kee» n complete and up-to-date roll of the atock-
holders and their addresses.

d) Give or cause to he riven, nll notices recuired by law ar the
by-laws of the Rank as well as notices »® all meetinrs of the Roard of
Directors snd of the stnckhnalfare,

e) Perform anch other Auties as are incident tn his office or =8

mey be prescribed by the Roard of Directors.
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6. Dther Officers, - The Vice DPresident (&) and other officers

of the Rank shall exercise =such powers and perform such duties as the
Board of Directers, the President or the Bxecutive Vice President shall
prescribe from time to time.

7« Compensatien. - A1l officers, ar nts and employees shall re-

ceive such salaries or emoluments as may be fixed from time to time by
the Foard of Directors, but the power to determine salaries or emolu-
ments may be delepated to any officer(s).

&, Vacancies and delegation of officers. - If the office of the

Chairman, President, Executive Vice President or Secretary becomes wa-
cant hy death, resipnation, or otherwise, the vacaney shall be filled
by the majority vote of the remainine directors if still constituting
a quarum. The successor or succassors so chosen shall held effice for
the unexpired tern. .

In case of the temporary absence of any officer of the Bank or
for any other reason that the B~ard of Directors may &eam sufficient,
the Board of Directors or the Fresident may delegate the powers and Au-
ties of such officer to any oth r office~ for the time being,

ARTICLE ¥
Heany- - i

The Board of Director:s mey fvoa tims to time confer Honorary titles
on persons who have gained distineccion in the field of finrnce er in
past services to tha Bank, such as the titles of Honorary Chairman er
Adviser,

ARTPTGLE: VT
Transfer of fuaray ~° Stock

Subject to the conditions hersin: £sp stated, shares of stock shall
be transferred by delivery of the cerif.cate indorsed by the cwner or
his attorney-in-fact or other person leg:lly authorized to make the
transfer, but no transfe: shall be wa -4 a3 against the Bank until the
transfer is annotated in the books of the Bank. Requests for transfer
of shares shall be accompanied by evidence of ownarship as follows:

1) Stock certificates, when th: f.ansfer is performed by endorse-

ment;
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2) Stock certificate and the letter of tranafer, when the trans-
fer is performed by letter of transfer; and

3) Stock certificates and the documents which specify and justify
the reason for transfer, when the transfer is effected due to inheri-
tance, consolidation, and other than the abovementioned reasons.

No surrendered certificate shall be cancelled by the Secretary
until a new certificate in lieu therea® is issued, and the Seeretary
shall keep the cancelled certificate as pronf of substgtution. If a
stock certificate is lost or destroyed, the Board of Directors max
order the issuance of a new certificate in lieu thereof, after satis-
fying 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 precedinF the annual meeting of the stockholders
vherein the election of the directors is held and durinp the five (5)
days preceding the date upon which dividends are deelared payable, as
well as durinr such periods as the Board of Directors may determine,

Certificate of stock shall bear the sirnature of the President or
the Executive Vice President and shall ke countersigned by the Secre-
tary or in his absence any officer appointed by the Board of Directors
or the Executive Committee for the purpose, to be knowh as an autho-
rized officer, and the seal of the Cornoration shall be engraved there-
on, Each Certificate shall recite on its face the stocks represented
therebv, and is transferable only upon the hooks of the corporation
by the holder thereof or its attorney, upon surrender of certificate
Properly endorsed.

ARPICLE Vi

Fiscal Year, Dividends, Reserves and Accounts

1« Fiscal Year. = The fiscal year of the Bank shall be ths calen-

dar vear.

2. Dividends. - Dividends may be declared, annually or oftenar.as
the Board of Directors may determine, from the surplus profits of the
Bank, after making proper provisions for the Necessary reserves in
accordance with law and the rerulations of the Centrsl Bank o the Phi-

lippines.
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3a Distribution of Net Earnings. ~ The profits o» met sarnines

resultine from the operntions of the Bank after deductins the expen=
ses of the adminktration, and after makine proper provisions for
reserves to cover possible losses on losns and for other continpen-
cies, shall be disposed of as follows:

Net to exceed four per centum (4%) to the members of the Poard
of Direetors, to be distributed in such manner as the said Beard may
orovide.

The Board of Directors is empowered to further distribute out
of the said net earnings such bonuses to officers and employees of
the Rank as it may deem preper, but not to exceed ten per centum (10%),

i, Reserves. - The Board of Direetors may ereate additional re-
serves cut of the net earnines for such other purposes as the Besard
may deem neeessary, proper or convenient.

5. Inspection. - These by-laws and the minutes of stockholders!'
meetings shall at all times be open for inspeetiom to all stockhol-
ders and memhers of the Board of Directors durings business hours.

ARTICLE VIIT

Trust Dewnartment

1. Exercise of Fiducinry Powers. - All fidueiary powers of the

Bank shall be conducted through the Trust Jepartment, A1l books and
records of the Trust Department shall be kept separate and distinct
from the other bocks and records of the Pank.

2., Trust Committee. - There shall be a Trust Committee compesed

of not less than three members of the Board of Directors, the Presi-
dent and the Executive Vice President, ex-officio, and two others
appointed by the Board of Directors to serve, which shall have renseral
supervision of the Trust Department, the Trust Investment Committee,
the determination of policies of such department, the investment of

the trust funds, and the disposition of trust investments. The Trust
Committee shall have the power to consider and act upon such other mat-
ters relating to the admimstration of the trust held by the Bank as
shall be referred to it by the officers in charge or by the Trust In-
vestment Committee, It shnll also have such other powers and duties

as may be conferred upon it from time to time by the Board of Directors,
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The Trust Committee shall meet at least once a month and shall make
monthly reports to the Board of Directors.

3« Trust Investment Committee. - Thare shall he a Trust Invest-

ment Committee composed of not less than five afficers of the Bank
appointed by the Board of Directors or by the Trust Committee to serve
during its pleasure, which shall be subject to the direction of the
Trust Committee. The acceptance of all fiduciary accounts shall be
approved by the Trust Investment Committee and the closing out or re-
linquishment of all such accounts shall be approved or ratified by

such Committee. All investments of trust funds by the Trust Depart-
ment of the Bank shall be madde, retained, or disposed of only with the
approval of the Trust Investment Committee. Such Committee shall, at
least once durinpg 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 dispesing of them.
Sueh Committese may have such additianal dutieairelatinp to the Trust
Department as may be prescribed by the Roard of Directors or by the
Trust 6;mmittee. Such Committee shall keep minutes of all of its meef-
“inps., Three of its members shall constitute a guorum for the tran-
saction of business. Subject to the approval of the Board of Directors
or the Trust Committee, it may make such riles as it may deem advisable
for carrying out the policies of the Trust Departmant, the aﬁmini&tra—
tion 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 RBoard of Directnrs
and the Trust Committee with respect to the trusts under his supervi-
sion, to be carried out, and supervise the due pErfG;mance ef the

trusts and agencies entrusted to the Bank and under his supervision.

S. 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 hy these by-laws, or as may be as-
signed to them by the Board of Directors or by the Trust Committee.

f. Authentication and Signature of Instruments. - All authentica-

tions or certificates by the Pank as Trustee under any mortrare, either
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it ey othor inmtsement soouminge howds, desemtuss=s, notes o= sthar
obligations of any corporation and all certificates as Register or
Transfer Agent and all certificates and trust certificates, may be
gigned or countersigned in behalf of the Bank by the President or
Executive Vice President or by the ZJecretary or any Trust Officer or
Assistant Trust Officer or by any other person appointed for that

purpose by the Board'of Directors.

7. Securities and Investment. - The securities and investments
held in éach trust shall be kept separate and distinct from the secu-
rities owned by the Bank and HSeparate and distinet from those of any
ether trust. Trust securitiss and investments =hall be held in the
joint eustody of two or more officers or other emplovees desipgnated
by the Board of Directors from time to time,

ARTICLE IX
Seal

The Seal of the Bank shall eonsist of the following wording:

"PHILIPPINE BANK OF COMMUNICATIONS, 1939, Manila, Philippines" and

in the eenter shall appear the followinp Chinese eharaeters:
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ARTICLE X
Amendments
These By-Laws or any part thereof may be amended, modified, al-
tered, or repealed; or new By-Laws adopted by the majority vote of
the subscribed capital stock at a repular or special meeting duly
called for the purpose. The registered owners of two-thirds of the
subscribed capital stock may delegate to the Poard 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 astockholders of the

Bank shall so vote at a rerular or special meeting.



