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Republic of the Philippines

Secutties and Exchange Commission

EDSA, Greenhills, Mandaluyong
Metro-Manila

S.E.C. Reg. No, ~"~686

CERTIFICATE OF FILING OF AMENDED BY-LAWS

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CERTIFY that the amended By-Laws of the

TSLT

FHILIPFINE BANK OF COMMUNICATIONS

1 . /on May 22, 1996
copy annexed, adopted by majority vote of the Board of Directors and the stockholders
owning or representing at least a majority of all the outstanding capital stock on

June 18 . 1996 certified to by a majority of the Board of Directors

’ - : approved Qg’ :
and countersigned by the Secretary of the Corporation, was this Office on the
LK day of september __ 1996 pursuant to the provisions of Section

48 of the Corporation Code of the Philippines, Batas Pambansa Blg. 68 approved on May 1,

1980, and attached to the other papers pertaining to said corporation.
IN WITNESS WHEREOF, | have hereunto set my hand and caused the seal of this

Commission to be affixed at Mandaluyong, Metro Manila, Philippines this___£4%% day of
September , in the year of our Lord nineteen hundred and Binety-six

ELI\%MN‘TD
Director

Corporate and Legal Department
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BY-LAWS
OF THE
FHILIFFINE BAMK OF COMMUMNICAT

(As amended on June 18, 1996 )

ARTICLE I
OFFICE
The head office of the Bank shall be in Metro

Manila, Fhilippines. (As amended on May 24, 1982)

ARTICLE II
STOCKHOLDERS
N FLACE -~ All méetings  of the stockholdérs shill be
held at the head office of the Bank or at such other place
within Metropolitan Manila as may be determined by +the
Board of Directors. '
g FROXY - Stockholders Mmay “ote at all meetings either in

person or by proxy duly given in writing and presented +to

the Secretary for inspection and record five (5) banking days
prior to the opening of the said meeting. (As amended on June 18, 1996)

Se GQUORUM - HNo stockholders meeting shall be competent
to decide any matter or transact any business unless 4
majority of the outstanding capital stock ie present o
represented thereat, except in cases in which the law
requires the affirmative vote of a larger guorum.

4q. VOTE - Voting upon alil questiuﬁa 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. @A maiority of the votes cast shall decide every
qQuestion submitted to the shareholders at any meeting, except
in cases where the law or these By—-Laws require the

affirmative vote of a areater number.



- AMNUAL. MEETING - The annual meeting of the stockholders
shall be held on the third Tuesday of June in each calendar
year, at 4:00 o‘clock p.m. if not a legal holiday: but it 4
legal holiday, it shall be held on the next business dav
immediately following. (As amended on April 21, 1987)

& SPECIAL MEETING -~ Special meetings of the stockholders
may be called by a maiority of the members of the Board or by
the Chairman or on demand of the atmnkhnlﬂ%£5 holding at
least thirty (303 percent of the outstanding capital stoclk.
= MOTICE OF PMEETINGS — Motice of meeting, written or
printed for every regular orF special meeting of the
stockholders shall be prepared and sent to each stockholders
at his last address registered in the books of the Bank by
registered mail, postage prepaid, at least two (2) weeks
before the date of meelting: provided, however, that it the
registered address of the shareholder be outside of t b
Fhilippines, notice #hall be dispatched by registered air
mail, provided, further that such notice may be waived in
wrrlting by the stockholders.

- 9 MINUTES - Minutes of all meetings of the stockholdere
shall be kept and carefully preserved as the record of the
business transacted at such meetings. The minutes shall

contain such entries as may be required by law.

ARTICLE III
THE BOARD OF DIRECTORS
; e DIRECTORS -~ Their qualifications, election and term. The
corporate powers of the Bank shall be vested in a board of
eleven (11) directors who shall be elected amnmually by the
stockholders and who shall serve until +the election and

qualification of their successors.



B VACANMCIES OF THE BOARD ~ Any vacancy in the Hoard of
Directors shall be filled by the vote of majiority of
remaining directors if constituting a quorum and the director
ar  directors chosen shall serve only  for the unexpired
portion of the term. Whether any such vacancy shall be filled
or not shall be left to the discretion of the BRoard of
Directors. Should vacancies Qccur reducing the number of
directors to less than a quorum, the vacancies shall be
Tilled by election by the stockholders W ing and/ar
representing at least maiority of the outstanding Capital
stock at a special meeting called for the purpose.

5 g QUORUM ~ The directors shall act only as a Board, and
the individual directors shall have no power as such. The
attendance of 4 maiority of the entire membership of the
Board of Directors shall be hecessary at a11 meetings to
constitute a quorum for the transaction of any business and
except as provided by these by—lawa, every decision of thes
quorum  duly assenbled as 5 Hoard shall be wvalid as &
Corporate act.

4. REGULAR MEETING - Regular meeting of the Board of
Directors shall be held in the Fhilippines at least once a

month  on such date and at such hour as My  be Fixed by  the

Board .
b SFECIAL MEETING - Special meetings of the koard af
Directors shall likewise be held ip the Fhilippines and may
be called by the Chairman "motu propio" or at the written
request of any four (4) members of the Huard-‘Hntice Tor such
special meeting shall pe sent by the S@cratary to the
directors at their registered addresses ip SUCh a manmer thed
it shall be received by them not less than twenty fFoupr (24

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

meeting may be waived in writing.

"
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& s FOWERS -~ The BHoard of Directors shall direct and
supervise the affairs, control the properties, and exercise
the corporate powers of the: Bank as granted or autheorized by
its charter or the law, as well as those powers delegated by
the stockholders by resolution duly approved.

P COMFENSATION - HNo director, acting as sich, shall
receive any compensation, but every director shall receive  a
"per diem" of OHE THOUSAND (F1,000.00) PESOS +For EVEr Y
attendance at any. meeting, regular or special, &f the Board
ot Dir&ctﬂrgffqr gach day, of session, or such amount as ~the
ﬁnard of Directors may from time +to time provide., without
prejudice to Article VIII, 3(a) hereof provided, however -that
nothing herein contained shall be construed to preclude any
director Ffrom serwving in any other capacity and receiving
compensation thereof. (As amended on April 15, 1980)

8. MIMUTES = Minutes of all meetings of the BHoard of
Directors shall be kept and carefully preserved as a recm#d

of the business transacted at such meeting.

ARTICLE 1V
THE EXECUTIVE COMMITTER
h COMPOSITION AMD FUMCTIONS - There shall be an Executive
Committee composed of not more than seven (7) members / of ther
Hoard of Directors as may be elected by the Board. In case of
lack of quorum, the Chairman may designate any ﬁffiCEr or
member of +the Board to Till the vacancy temporarily. The
Secretary of the Board of Directors shall act as Secretary of
the Executive Comnmittee. Said Committee shall have the powe
to exwrcis&_ functions and prerogatives of the FHoard of
Directors during intervals between meetings of said Board.
except as to such matters a5 the Board may have specifically

reserved for itself by appropriate resolution. The Committes



shall adopt its own rules and procedures. Minutes of all:
meetings of the Executive Committee shall be kept and-
carefully preserved as a record of the business transacted at
such meeting and shall be submitted, together with a report
of all matters acted upon by this Committee, at the regular

meetings of the Board of Directors.

A quorum at any meeting of the Executive Committee shalfl~

consist of a majiority of all the members thereof, and a
majiority of such quorum shall decide any question that may

come before the meeting. (As amended oh June 18, 1996) N

ARTICLE v
OFFICERS anND AGENTS OF THE Eanl
- I8 GEMERAL FPROVISIONS - The officers of the Bank shall
- —_— + i . N

consist of a Chairman Emeritus, Chairman of the Board. one or

more WYice Chairmen, a Fresident, one or more Executive Vice

Fresidents, one or more Vice presidents. one or more
Assistant WVice Fresidents, a Comptroller, a Treasurer, &

fssistant Treasurer, a Secretary, an Assistant Secretary, and

from time 1o time. appeint such other officers

necessary or proper. The officers who have been elected by
the Board from their GWn number shall hold office From the
date of their election as officers until the organization
meeting of the Board of Directors following the next annual
meeting of stockholders or 'until their sSuccessors shall
have qualified. Other officers shall hold office at the
Pleasure of the Hoard. (As amended on June 20, 1995)

Two or more offices with compatible functions may be
vested in the same person whenever deemed Convenient o
expedient by the Board of Directors. All officers, agents,

employees, appointed by the Board shall be subject to removal

wd




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

Fresident and/or the Executive Vice President and/or other

officers the ﬂuthurity'ta appoint and dismiss agents, clerks
-

or emplovees, s

2 CHAIRMAN EMERTTUS - The Chairman Emeritgs of the Roard
shall be selected by the Board of Directors from among  the
paaf Ghairmap of the Bank. He shall hold office until he is
relived by the vote of at least_twm thirds (2/3) of the total
membership ‘nf the Board of Directors. The Chairman Emeritus
of the Board shall act only in an advisory capacity. He iq
ceremonial head of the Bank. He may, upon invitation of the
Chairman of the Roard attend meetings of the Board of
Directors. (As amended on May 24, 1982)

5. CHAIRMAN OF THE BOARD — The Chairman of the Roard shall
be elected by the Board of Directors from their own number
He shéll preside at all meetings of the stockholders and  the
Board of Directors. He shall be the Chairman of the Executive
Committees. He shall have the power and authority of
supervision and control over the affairs of the Bank, and
over all other officers and staff. He shall have such othe-
Powers and duties as may be prescribed by the Board of
Directors.

4. VICE CHAIRMEN OF THE BOARD ~ The Vice Chairman of the
Board shall likewise be elected by the Board of Directors
from their own number. He shall have and perform the POwe s
and duties of the Directors of the Board during the latter's
absence or desirability for any cauwse. The Board of Directors
or the Chairman of the Board may delegate to the Viee
Chairman such other duties and powers as he may deem Fit,

b= FRESIDENT - The Fresident, who shall be elected by the
Board of Directors Trom their own number, shall be the chief

executive officer of the Bank. He shall direct and execute



the policy of the Bank in consonance with the resolutions and
directives of the Board of Directors or of the stockholders,
manage its operations and perform all the duties incidental
to his office. He shall submit reports to the Board on Bank s
activities, accomplishments, problems and proposed solutions
thru  the Chairman prior to the regular monthly meetings, or
whenever required by the Chairman of the Board of Directors,
(As amended on May 24, 1982)
& EXECUTIVE VICE PRESIDEMTS - The Executive Vice President
shall be appointed by the Board of Directors. He 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 President, the Executive Vice
Fresident shall have and shall exercise all powers of the
Fresident. The Executive Vice Fresident shall have such other
powers and perform such other duties a8 the Board or the
Chairman of the Board or the Fresident may from time to - time
assign to hi@n In the absence or disability of the Executive
Vice Prmsidént, the Chairman of the Board may designate any
officer of the Bank to act in his place. (As amended on May
24, 1982)
o A COMPTROLLER —~ The Comptroller shall be appointed by the
Board of Directors. He may or may not be a stockholder of the
Bank. Hez shall hawve the following pPowe s arnd
dutiess

4. He shall see to it that all disbursemente

and/or transactions of the Bank are in accordance

with the orders, policies and resolution of the

Hoard of Directors:

b. He shall see to it that vouchers issued by the

Bank are signed by the respective afficials



required to sign thems

€« He shall answer to the Board of Directors

and/or  the President and be irectly responsible

Tor all the disbursements of the Bank verified brs

thems;

d. To perform such other duties as  may b

prescribed by the Board of Directors. (As amended

on May 24, 19462)
8. TREASURER — The Treasurer shall be appointed by the Noard
of Directors. He may or may not be a member thereof. He shall
keep Tull and accurate accounts of receipts and disbursements
and other commercial transactions,. in books belonging to the
Hanlk, and shall deposit all moneys and other valuable
effects in the name and to the credit of the Bank in
such depositaries as may be designated from time to time by
the PBoard of Directors or the Chairman thereof. He shall
disburse the fTunds of the Bank as may be orderod by the
Board or i1te  Chairman, taking proper vouchers for sueh
disbursements. In the absence or inability of the Traasurer .,
the Chairman of the Board may appoint any officer of the Banlk
or a member of the Board to take his place temporarily. (dAs
amended on May 24, 1983
P SECRETARY -~ The Secretary shall be appointed by the
Board of Directors. He shall hold office at the pleasure of
the Board of Directors and shall perform the following
duties:

4. Keep the minutes of all the meetings of +the

stockholders and the Roard of Directorsy

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 Banky

&



€~ Fill and countersign all the certificates ofF

stock issued, making the corresponding annotation

on  the margin or stub of such certificates upon

issuances; keep a complete up-to-date roll of the

stockholders and their addresses.

d. Give or cause to be given, all notices required

by law or by—-laws of the Bank are notices of all

meetings of the Board of Directors and of the

stockholders;

€. Perform such other duties as are incident o

his office or as may be prescribed by the Board of

Directors. In the absence or inability of the

Secretary, the Chairman of the Board may appoint

anyone to take his place temporarily. (As amended

on PMay 24, 1982)
10. .IHDEPENﬁEHT EXTERMAL AUDITOR(S) -~ The Auditor(s) to be
designated by the Roard of Directors shall audit and examineg
the books of accounts of the Bank in accordance with the
requirements of the Monetary Board of the Central Bank and
shall certify to the Board of Directors and the Stockholders
the annual balances of said books which ﬁhali be prepared atl
the close of the said year under review. The External Auditor
shall be responsible directly to the Board of Directors thru
the President. HNo director or officer of the Bank. and no
firm or corporation of which such officer or director is 3
member, shall be eligible to discharge the duties of the
Auditor. The compensation of the Auditor(s) shall be fixed by

the Board of Directors. He shall serve at the pleasure of the

Board of Directors.
i e OTHER OFFICERS - The WVice Fresident(s) and ol e
officers of the Bank shall exercise such Powers and perform

such duties as the Board of Directors, the Fresident or the

4



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 fTixed From T ime
to time by the Roard of Directors, but the power to determine
salaries or emulumwntalmay be delegated to any officer(s).
13. VACANCIES AND DELEGATION OF OFFICERS ~ If the office ot
the Chairman, Vice Chairman, PFresident, Executive Vi ce
Fresident or Secretary becomes vacant by death, resignation,
or otherwise, the vacancy shall be filled by +the maiority
vote of the remaining directors if still constituting a
qﬁmrum. The successor or successors so  chosen shall hold
office For the unexpired term only. (As amended on May 24,
1982)

In case of the temporary absence of any officer of the
Bank or for any other reason that the Board of Directors may
deem sufficient, the Roard of Directors or the Chairman or
the Fresident may delegate the powers and duties of such

officer to any other officer for the time being.

ARTICLE VI
HUHDRARY TITLES
The Board of Directors may from time to time confer
hanorary title; on persons who have gained distinction in the

field of finance or in past services to the Bank, such as the

titles of Honorary Chairman or Adviser, etc.

ARTICLE VI
TRANSFER OF SHARES
Subject to the conditions hereinatter stated, shares of
stock shall be transferred by delivery to the certificate
indorsed by the owner or his attorney-in-fact or other person

legally auwthorized +to malke the transfer, but no transfer

10



shall be wvalid as against the Bank until +the transfer s
annotated in the Books of the Bank. Request for transfer af
shares shall be accompanied by evidence of ownerahip aa

Tollows:

1) Stock certificates, when the transfer

e
i
i

performed by endorsementsy

2) Stock certificates and the letter of transfer,

when the transfer is performed by letter of

transfer: and

@) Stock certificates and the documents which

specify and dustify the reason for transfer, when

the transfer is effected due 1o inheritance,

consolidation, and other than the above-mentioned

FEASONS .,

Mo  surrendered certificate shall be cancelled by the
Secretary until a ey cértifiﬁate in liew thereof is Lesued,
and  the Secretary shall keep the cancelled cefltificate as
Proof of substitution. If a4 stock certificate is logst o
destroyed. the Board of Directors may order the issuance of a
rnew cewti%icate in liew thereof, after satisfying all +the
Fequirements of R.A. No. 201.

The Stock and Transfer Book of the Bank shall be closed
during the five (%) days next preceding the annual meetling of
the stockholders wherein the election of the directors is
held and during the five (49) days preceding the date wpon
which dividends are declared payable, as well as during such
Periods as the Board of Directors may determine.

Certificate of stock shall bear the signature of Ithm
Chairman of the Board of Directors or the Fresident and shall
Lres countersiagned by the Secretary or in the absence arny

officer appointed by the Board of Directors or the Executive

i |



Committee for the purpose, to be known as an  authorized
officer, and the seal of the Corporation shall be ) 1 S ER L
~thereon. Each certificate shall recited on its Tace the
stocks represented thereby, and is transferable only upon the
books ot the corporation by the holder thereof or it

attorney upon surrender of certificate properly endorsed.

ARTICLE VIII
FIsSCal YEaAR, DIVIDENDS, RESERVES AND ACCOUNTS

i B FISCAL YEAR -~ the fiscal year of the BRank shall be the
calendar vear.
2. DIVIDENDS -~ Dividends may declared, annually or oftener
as the Board of Directors may determine. from surplus profits
of the BRank, after mailing proper provisions Tor e
hecessary reserves in accordance with law and the regulations
of the Central Bank of the FPhilippines.
D DISTRIBUTION OF MET EARMIMNGS ~ The profits or net
earnings resulting from the operations of the Bank after
deducting +the expenses of the administration and all Laxes,
and after malking proper provisions for reserves to cover
possible losses on loans and for other ﬁnntinqwnciﬂs, shall
be disposed as Tollows:

4- Mot to exceed four Per centum (42) to  the

members . 0f  the Board of Directorms, to (1=

distributed in  such manner as the Board may

Provides -

b. The Board of Directors thru its Chairman dis

empowered to further distribute out of said net

Earnings such bonuses to officers and enplovess of

the Bank as it may deem proper, but not to excesd

ten per centum (10X,



q. RESERVES - The Board of Directors may create additional
reserves out of the net earnings for such other purposes as
the Board may deem necessary proper or convenient.

= INSFECTIOMN -~ These by-laws and the minutes of the
stockholders” meetings shall at all times be open for
inspection to all stockholders and members of the Board of

Directors during business hours.

ARTICLE IX
TRUST DEPARTMENT

1. AUTHORITY TO PERFORM TRUST %Hﬁ OTHER FIDUCIARY - BUSINESS
= All trustis and other fiduciary business, common trust Ffunds
and/or investment management activities shall be carried out
through the Trust Department. aAll books and records of the
Trust Department shall be kept separate and distinct from
other books and records of the Bank. (As amended on June 20,
1989)

2 ORGAMIZATION AMD MANAGEMENT OF TRUST DEFPARTMEMT -~ The
Trust Committee shall have general supervision of the Trust
Department. It shall determine the pelicies of such
department, the investments of the trust funds, and the
digposition of trust investments. The Trust Commities shall
have the power to consider and act upon such other matters
Felating to the administration of the trust held by the Bank
A shall be referred to it by the Trust Officers or the
officers—in-charge. The acceptance of all Tiduciary accouwits,
investment wmanagement accounts and common trust funds shal L
be approved by the Trust Committee and the closing out o
relinquishment of all such accounts shall be approved or
ratified by such Committee. ALl investments of trust funds by
the Trust Department of the Bank shall be made ., retained or

disposed of only with the approval of the Trust Committee.




Buch Committee shall, at least once dqring such period of
twelve (12) months, review &11 the assets held in cash,
fiduciary and/or other trust accounts to determine thedir
safety and current value and the advisability of retaining or
disposing of them. The Trust Committee may hawve such
additional duties relating to the Trust Department as may be
prescribed by the Board of Directors. Subiect to the approval
of the Board of Directors. 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 dnvestment of trust funds. The T?uﬁt Comnittee shall meet
periodically arel shall make reports to the EBEoard of
Directors. (As amended on June 20, 198%9)

S COMPOSITION OF TRUST COMMITTEE - The Trust Committee
shall be composed of five [ £ mamber; three (3) directors who
are appointed by the Boaard of Directors on a regular rotation
basis and who are not operating officers of the Bank: the
President: and the Trust Officer. Three of its members shall
constitute a quorum for the transaction of business. The
Chairman of the Trust Cﬁmmittee shall be one of the three
directors. Mo member of the trust committee shall also sit a
member of the audit committee. (As amended on June 20, 1989
q. OFF ICERS~IM--CHARGE - The Trust Officers and o the
subordinate officers of the department shall be placed under
the managemeant and dmmediate supervision of the Trust
Committiee who shall cause the policies and instructions ot
the Board of Directors with respect to the trusts under 1its
supervision to be carried out. The subordinate officers shal i
supervise ithe propep monitoring of volume of trust assets andl
iHVEETments, prompt submission of required reports, proper
accounting of trust accounts, proper taxation on income of

trusts, strict compliance with basic security deposits and

14



liguidity requirements of Central EBank. maintenance of
adequate books, records and Files of trust accounts. strict
compliance with trust agreements and implementation of  an
internal control  system acgaptahlﬁ to Central Bank. Hao
director, officer or emploves taking part in the Mmarnagemen b
of trust and fTiduciary accounts shall pertorm duties in other
departments or the audit committes of the institution and
vice-versa. (As amended on June 20, 1989)

- TRUST OFFICERS -~ The Trust Officers appointed by the
Board of Directors or the Trust Commitiee shall exercise such
Powers and perform such duties ao prescribed by these by~
laws, or as may be assigned to them by the Board of Directors
or by the Trust Committee. They shall be responsible for the
Proper administration and management of trust and other
fiduciary accounts and investment management activities of
the department. (As amended on June 20, 1989)

& . ﬁUTHEHTlﬁﬁTIDH OM AND SIGNATURE OF INSTRUMENTS - ALl
awthentication or certificates by the Bank as Trustee under
any mortgage, either +trust or cther instrument sSECuring
bonds , debentures, notes orF other obligations of any
corporation and all certificates as Register or Transfer
Agents and all certificates and trust certificates, may bhe
signed or countersigned in behalt of the BRank by the
Fresident or Executive Vice Fresident or by the Secretary or
any Trust Officer or Assistant Trust OFfficer or by any other
Person appointed for the purpose by the Board of Directors.
a8 SECURITIES AMD IMVESTMENT -« The securities argl
investments held in each trust shall be kept separate and
distinct from the securities owned by the Bank and 5epa}atm
and distinct from of any other trust. Trust securities and
investments shall be held in the ioint custody of two or more

officers or other enployees designated by the Board of

bk



Directors from time to time .,

ARTICLE X
SEAL,
The Seal of the Banlk shall consist of the following

wording: PHILIPFINE BAMK OF COMMUNICATIONS, 1939, Marnila,

Fhilippines" and in the center shall appear +the Tollowing

LOGO:

ARTICLE XI

These By-lLaws 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 meeting duly called for the purpose. The registered
owners of two-thirds of the subscribed capital stock may
delegate th  the Board of Directors the power to amend or
repeal any by-law or adopt new by-lawss provided, however,
that any such power delegated to the Board of Directors shall
be considered revoked whenever a maiority of the Stockholders

of the Bank shall so vote at & regular or special meebing .



