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AMIINDI]I) BY_I,AWS

OF THE

PHILTPPINE BANK OF COMMUNTCATIONS
(ls At aded a June I5,202I)

ARTTCI,F,I

The head olfrce of the Banl slrlll be at PBCOM Tower, 679s Ayala Avonc
amer v.A. Ruiino Sl., Mak.ti City. (as ane dcd a 14 Jute 2At6 b! the
eatkholdela reprekhtihg dr least 2/3 olthe a^ta dins capital stack a on 25 Mar
2416 b| ) dj.titl afthe Baatul ofDirc.ra6 afthe Cotparatiok)

ARTICLE II

l. PLACE - A11 meetings

ofthe Bant or at snch oth0 placc

by the Boad ofDircltors.

2. PROXY SrockloldeN nay vote !t all neetines eifl1er in !e6on or 6y
proxy duly given in wrilins and pEsented to ihe Seo.etary for inspecLjon and rocoid

nvc (5) ba.king days pior to the openins oflhe saidmeeting. (As dnended on lune

ollhc stockholden shail be held at dre head olfice
wirhin Mexlpolitan Manila Bs maybe detemined

3, QUORUM No stockholded meeting shall be compctent to dccidc dy
matter or xansact aDy busnres unles a malority o{ the outsianding capnal stock is

prsenl or rcpEsenred drereat, except in cases nl wtich the law rcquircs lhe

affinnativ€ vot€ ol ! larsd quorum,

4, VOTE Votnu upoD all questions ai all mcctinss oftlE stocknold6 shall

be by sha.es of sloct and not ,er capita. In lhe election of DiEotoN cumulative

volins shall 6e allowed. A majoity of the votes cdt shall docidc eveiy queslion

submitted (o Lhe shdeholdds at eyncciing cxcept iI oases wheE dre law or lhese

Bylaws iequire rhe aflimaiive lote ofa Fcatcr nunber



5. ANNUAL MEETING - Ite annual neeling of dre Stooklolde$ shall be

hcld on tbc tlird Tucsday ofJunein each calendar yer, at4:00 o'clockp,m, ifnot a

lesol holiday, but if a lecal holiday. it shall be held on the nerl busines day

6. SPIICIAL MEtrTING Special meefirss oI the stocldroldes nay bc

cdled!yanajo ty oftle menrbeN olthe Boa,d orby tLe Chaiftan or on denand of
Lhe sLo.kljolds^ holdins al loast (30%) pcrccnt of dre oltslandins cBlitol stock.

?. NOTICE OF MEETINCS - Notice of nocling, written or prnrEd for
every reglla. or special m*lnrg olthe stockholders shall bo prcparcd dsenttoeach
stockloideB at his last address rccrstered nr lhe books olrhe Bank by regktmd nail,
posta8cprcpaid, at leasttwo (2) wceks before $e dote of me€tin 3, pEvi ded, however,

that il tle rcgisteEd addre$ oI $e shareholder be ouhidc of ihe lhilipphes, nolic€

shall bc dispatchcd 6y rcsistcrcd aimail, provided, tunher tlat such notice nay be

*aived in witnrs by the stockholde$.

3. MINUTES Minutes ofall neeinrss oftne sbckloldd s]1all6e kcpt and

carctully pEseNed as the F@rd of the blsiness lrmsactcd .t such neetings. The

Minutes shall contunr such dtries as nay be Eqliied by law.

THE BOARD OFDIRECTORS

1. DIRECIORS Their qualificalions, ele.tion an! lem. Thc corporatc

powes of the Bank shall be vested in a Bodd ol Dircctos who shall be eleoted

annually bythe siocknoides and who shau seNe until the ele.lion and quaiincation

of then succeso$ (As mrended on I 0 February 20041

l.,'\. (rll,\lR\L\N r.nl!ll{llUS Thc Chxin.,r Enrcrirus olthc l.rrd
shall be selected b! the Boad ofDiEctoN lion amonstlopast chaiincn

oftheB!trk. He sholl hold ofli.e Lnlil he is relicvcd bv the vote ofat
lc.sttwo thirds l2ll I of lhe total membeBhip ol the Board ol Dneclors.



The Chaiman Emeitus olLte Board shall act onlv in an advisorv

capacitv. Ee is the .eremon ial head ofthc Bank. l le man upon invitation

of thc Chriflnan of thc Boed. attc.d mectines of the Boad of Direoton.
(,1r aneadel at Jthe 15 2021)

l.R. CI{AIRMAN OF TIIII BOARD The Chrnman oltheBoard slall
bc elccted bv lhe Board oa Dn@tos fron thcir own nunbcr. Ee shall

,resideat all meeti.es ollhdsto.kholdm and tneB.a,d o[Diieclos. He

shxll have such other powes and duries as nxv be prssc.ibed bv the Board

.fDn..r.^ Tle ah,lmin .l rhe B.,rd rhrlh., i.n-.x..uri!.dlre.i.r
or an nrdependent dnedor- and must not have seraed as CEO orthe Bn L

wi$nr thc past thJcc (3) vcars f/ls.4heh.le.l a,1JMe t5 2421)

l.C. vlCF:CllAlRMnN oFTiIE BOARD lhe Vice Chrirrmn of

3, QUORUM The diEctos shau aot only as 0 Board, and rhe individual

directors shall have no p.ser as such The altendance ofa malority ofthc cdnc
nembe$hip ofthe Board oaDircctos snal be necessary at all meetincslo constihll€

a quorum for the tratraction olmy nusinGs and oxccDt is provided by these By

$e Boaid slall lil<ewise be elected bv tbe Bodd ol Directors lrom rheir

.wn nLnbd He sl1all halo and porlom the oowe$ md duLies ol the

DircoloB of the Boord duins the latteis absence or desimbililv for mv
cause. The Board ol Directors or the Chaiman ol lle Board nav
delecate lo the vice-Chaiman sucl .ther duties and powos as hc mav

nen fit. (As ame .letl aa J ae t5,2A21)

2. VACANCIES OFTIIEBOARD Any vacancy in dre Board ofDnecto4
shall bc fillcd 6ythc votc of naj orliy o f renainine dncdos if conslitutina a quorum

and tbe dircctor or dn€ctos choso shall serye only for the uneapircd lortion of dre

tem, Wnethq my such vlcancyshall benlled ornotshall b€lee.to rhediscletionol
Lhe Board olDirecto*, Should vacanoies occur Educing dre nunber ol directos to

loss than ! quorurn, th€ vacanoies shall be filled Uy election by &e stocknolders

ownin8 xnd/or representing at leaslnajonly olthe outslmdins capnal stock al a

special meetins called for thc purDosc



Laws. ev€ry decision of tbe quotum .lrlv ,\s.,nlled 3\ u B.ard \hill he v,lid :s a

4. REGULAR MEETING - Rcglle meeting of the Boad of Di.ectois shall

be held in the }hilippines at leist onco a tuonfi on sDch dale a.d at sucn lour as

may be lixed by the Board.

8. MINUr'DS Mhut6 of all meetinss of the Board of Dneclot shall be

kept and caretully pres€Ned as records ofthe busi.e$ ta.srclod aL sucl meeiins

5. SPECIAL MEETING Speoial m€eting oftbe B.3rn olDirotos shall

rikewise be held in the Pllilimin4 and may be called by thc Chainan haru prapia ot
at $c writtcn rcqucst ol any four (a),ncnbere oflhe Boald. Noiice lor suoh special

n€eti.g shall be se.t by Lhe Se.retary to lho dnedo^ aL then rcgislcred addresa nr

suon nrsmer thsl it shall be rcceived by then not Ie$ than tBeniy lour (24) hours

previoDs lo the lour sel lor the heeting, Nolice of tnc nectins may be waived in

6, PowERs - Thc Board of Dnccbrs shall dnect and supenise the affans,

conftol lhe proFerli$ and exercise lhe co.poratc powcs of the Bank as sonled or
aurhorized by its charrer or the law, as well as those poweN delesated by the

srockholdes by rcsolurio. duly alproved.

7, COMPIINSATION - No dieotor, actins as such, shdl meile any

conpensation, lrut every dnector sball reoeive a reasonable-pq die " lat eedy

atterdance at ey m€eting, r%ular or stecial, ol tle Bodd oI Dircctos, for each day

ol sesion, in an anout 0s the Board ofDircolon nay from rime ro time povide,

widrout prejudice to Afiicle VIll. 3(a) hertuf prcvided, nowevd that nohi.g heiein

&dt red shall be conskued to pE.lude.ny dnecLor &om servina in any olher

caprcity and Eceivirs oomp€nsation ther@t (As mended on ,\Ftil 29, 2004 and

June 3, 2004 by mllority of the Boad of DiFctoN and on Iuly 15. 2004 by ile
stockholdeN repBenting ar least 2/3 of rhe oulstandi.c capital slock)



9, NOIIINATION AND ELECTION OF INDEPDNDDNT

DIRECTORS. ln obseNaNe ol good corporate gove(ancc, thc duly @nslituted

Nomiiation Comnittee or Sub-comnitt€e of thc Bank shaU prcnnlgate rules dd
Fncenure for lhe nonlnaiion and elolion of indepmdcnt directos for the Board of
thc Banl in accordmcc wilh its Bylaivs and cxistiq rulcs and rcsdations ofihe
Bangko Sentral Pilipiias (BSP) a.d the Securitio and Exchange Commission (SEC),

paniculady SEC MemoBndum Cncuh No 16, Seies o12002, Ouidelin6 on the

Nomination and Election of Independent DiFcto6 od ns nnplenrentnlg rul6 ed
r%ulations. (As smended o. Apil29,2004 and oD Jue 3,2004 bymBjorityoflhe
Board olDireclo4 and on July 15.2004 by the So.kholdea represmting at leasl2/l
of rhc ourstmding capnal $ock)

ARTICLEIV

TUE EXECUTIVE COMMITTEE

1, COMPOSITION AND FUNCTIONS - Ther€ shall be aD Executive

Comnittee cohposed ollilllltllltjlsenbers ol tlc Bodd ol Dnodos as nay bc

elected by dre Bodrd. In c6eoflaok olquorum. rhe Chaiman nay designate any

ol5cer or m€mber of tbe Boad to nll the vaoancy Lemporanly. The Secrelary of the

Bolrd of DiEctor shau oct as SecEtary ol the lxecutive Comittee. Said

Connittoe shall havo the power to exftno tunctions and pierosativB ofthe Botrd
of Dn€ctors duins inteNais belweeD nednrss of said Board erept as L! su.h

oalte* as the Board may have specifically reswed lor iisclf 6y apprcpi.te
resolution. The Committee shall adopl ils own rulcs md proceduEs. Minut6 of all

meetings of rhe Eiecutive Conmittee sball be kept and caretully prcscrycd s a

remrd oILhe business Lransacten such meeline and shau tc sutn ittcd, lo8etner wilh
a repol ol all matteN lcted ulon by this con,nirtee, at the Egular neetinss of ttc
Baatd of Diectarc. L4s ahe .le.l ah June 1 5. 2021)

A quorun at .ny neetins ol the Execurile Committe€ shall consist ol a

malonry ol all nembe$ drqeol and a rnajon(y ol su.h quorun shall dccide any

question $al maycone befoie $e neetilg.

5



ARTICLE V
Us Anituled an Jrte 15.2021)

'al:lt ]lt,t)tT coMMiTTEE

L COI\IPOSITIO\ \\D FII\CTIONS Tl)o,c :lrxll b. ir ,ltrdit
co,nniltcc..,.n.scd ofxt l.r* thrcc (31m.mbcr ollhe lodd otlD&!!r! $ ErJ
b. cLcclcd bv thc Boid. who shall all bc non executire directos. n[tuilv ollvLo].
slrall bc nrlco.ddcnt {Lnc.tor. nr.lLdnrt th. chinpcson. Ihe choipe&n of the

Audil Com.ntlee \hrll.oL be thc chrnnr.lr.llh. Board.l Dr..t.rs or a.! oflhc

The Audil Conmittee shall la) oveaee the linancial @ortinc imework: a6l

mo tor and evoluote the adeouicv a.d efectiveness of tle inlenal .onh.l slstmi
lc) ovdoe the intemal audit tunclioni (dl ovors@ $c exlemal .udil n ction: l€l
ovcsec lhc inolcmcntalion ol coftcctivc aclionsi lfl nrvestiEate sisniicant
hsuetconcems rahed: and (sJ BtablGh whisdeblovine neohanism, f,{r Tdded o,

Uj,1t!!trn!!L!!rJ!!!Ji.2!4
,TIIN RISK OVNRSIC]IT COMNIITTNE

1, COMPOSITION AND IIUNCTIONS lhere shill b€ ! Risk OveEisht

@
be elected bv the Boad. naiornv of whom shall bo indelendent directos. inclndine

ihe chanpcn.n. Tlic .hairpcrso. olrhc Risk Ovesiehi Comnittee shall uoi be the

@

The Risk Ove6ielrt Com,nittee shrll advise Lhe Board of Directos on lhe

Bank\ overall our€nt lnd tuture risk arpetite. .vmee senior manacsno.i's

@
lhe Bank, The Risk Oreniqht CotumirLee shall (al ovcrscc thc risk manrlenent
ftonewo&: ib) o,e6ee adherence to isk arpetiiq apd rcl ole$ee lhe rlst

anaAenenr tunction. f,4s,4ue, led on Jun. 15, )A21)



1. COMPOSTTION AND FUNCflONS - Orere shall be a Copor.te
Covenance Comnntcc comlosod ol rt Icast llr@ (3l mcmbcB of thc Board of
Directors 0s mav be elected bv lhe Board. vno shaU 0ll be non-executive dnedos-
nalo.ilv of wh.m shall be indepddent directoN. includinc the cbairoorson.

The Cooorale Govemance CommiLteo shdl assist the Board olDireclos in
tulfilhrs its corporate sovemance resnodbilities. The Coporate Govem$ce
connittee shall ovesee la) Lhe nonination pro.es f.i nembos oflhc Board of
Dn€cto* a.d aor posnions appointed bv the Boad of DnecbNr (b) the contuulne

edncation pro6m aor &e Board olDirecLors: lcl Lhe perfomance ovaluation prccoss:

adl dre desi@ ond operation oflhe renuneration md other nrcenlives policv: ond lel
the Bankl compliarce tunction a.d the lerfoma.ce oflhe ChiefCompliance Ofiicer
nrcludinsthe Compliance ManBEenrent Cpup. (As,hrc de.|or Jt e 15, 2021)

(.,1s,4h1ah.lad at 15 J ke 2021)

TIIE CORPORATE GOVERNANCE CONIMITTEE

(]1s hnahdatl.h Jnna 15 2421)

NSACTIONS COMMI NII

The Related Pltv T8nsaoiions Cominiitee shall aa) ovaluate on an onqoins

bxsh cxklim rclatio.s bctwco md anone busi.cssB and counterpBties to ensure

Lhat all relaLedrarli$ are conti.uousll identilied. monilorod. md subs{ucnt chanqes

1, COMPOSITION ,{ND iUNCTIONS TheE sball be a Relatql Partv

Tunsactions Conmitte€ copposed of at least Llnee (3) membes ol the Bodid ol
Directon a.d tvo 12) ol Lvhom shdl be nrdependent directo^. iacludina lhe

chaiperson. xs nav be ele.ted b! Lhe Board. The .onnfttee shall at all tim6 bc

entnelv c.nnosed ol indoe.dent dircio* and non executive dnecLors. with
nrdcpcndcnt dncctors cononsine olmalonlvolthc monbcrs. Thc comoliturce oltrcer
s ihe co'n'nlriee secreiarisi



are crprured: lb) erxlLLllc rll.lileialRPTS ro cn{trc lhatthcsc rls lrlltrnlrlrlqr ul
rnore i{vouble ec!nonrio renns to sulh relatcd ntutics than siinilor lrrnsrcti!D r!!i!
a' 'elaL!.dln. rd' .n h' .'..r 3.rr .\d ro !ouor'.! . b 'i'..
Esourcs ol thc Ban( are hisappopnatql or misapolied. and co nruous

det€mnradon on rhe releva.t rotmlial rcputalional risk (c) ensure ihlt appo,nate
dnclosure is made and/.r infomation is pro,ided to rc@ldine and sunflisinq
authoriiics rclaline to thc Ba.I's RPT exposures ond policies on connid oI interestr

ad) rood l. the Board ol Direct rs on a reauld bask tho slat)s of cx.osurcs to each

related partvr (e) ensurc iransaclions with related pafivaEsubiect to penodio revievi
md (n ovcNce the inplcmcntation of the sstem lbr identilvinq. nonitonnc.

nreasudnq. contollins- and reportine RITS. in.ludine !eri.di. rcvicw oa RPT

rollqils a!(lp!!!!!l!!!!. a..ar..{,eh.le.t ah J,he 1J 2021)

AR',r'tcl,Il x
TRUSTDDPARTMENT

1, AUTHORITY TO ?ERFORM TRUST AND OTI{ER iIDI'CIARY
BUSINESS All trusts and other Eduoiary business, common trost nnds md/or

inlestment hanageme.L actiliths shall be caftiod out $rcugh the Trust Depafnent.

AU books and reco s ol lhe Tr0st Departnont shall be kept sepdate aDd dhtinot

]i!n othei books and records oflhc BanL (As amende! on June 20, 1989)

2, ORGANIZATION AND MANACEMENT OF TRUST
DEPARTMENT - Thc Trust Comnittce snol have Sen€Dl supe nion ol tle Trust

Dcpartmenr. lt shall detemine the policies ofsuch d€partnreDt, rhe invsLnenh oflho
kust lunds, and lle disposition ol irusl investmenis. The Tro* Comiitee shall have

U1e nower to consider and acr upon such otber mancB relatins lo the administation ol
thc trusl held by tnc Bek as shall bc rcfcrred to it by the Trust Olfrceis or tbe ofiiceF
iFcharse. The acceptane of all fiduciary aocouDh, inveslrnent nanagomcnl

a.counh and €nnon trust ftnds shall be approved by lhe Trust ComnitLoe and tlc
closing olt or relinquhhmeht olall sDch a.counh slmll be apprcvat or rtined b,
such Comnirtee. AU invesxnenc oflrust tunds by the Trust DeFarlrnent ofthc Bank

shallbenade, relajned ordistosed olonlyNithlhc approml oftheTost ComD tee.

Such Comnittee snaU, at least onc€ durins such penod ol twolvc (l2) nonths, revieP



all rhc asscts hcld i. c.sh, nduci0ry urd/or other trust accounts lo detemine then

saaery md curcnr valuc rnd rhc advisability of Etaining or disposing Lhem. The Tost
Comrittee nay have such additional duties relating or disposing ol llm. Thc Trust

Comittee may have such addirional duti6 relating to tlre trust deparl,aenl as fray be

pre$dbed by the Boaid ol Directon, Subject to the approval of the Boad of
Directo$, it mly make sucl rules d it mly deem advnatb lor carying .ut thc

policis oflhe trust Depaftment, tne adnrinistaiion olTrust held by thc Ea.t and thc

nrvestnent of trust tunds. The Trust Comnittee sholl m€et peiodically and shall

makeEporlstorheBoardofDirecros, (AsanendedonJuno20, 1939)

3. COMPOSITION OF TRUST COMMITTEE - The Ttust comnille
shrll be mmposed offive (s) nenbes; thJee G) dn€cbs Bho iE aDpointed by e

Boad of Dnectos on a reEllar btation bash and who are nor opdating oilicers of
ilE Ba.li the PGidcnti and thc Trust oficer. Tluee ofits nenrbeN shall constitute a

quotuft tortne lrmsacLion olbusiness. The chaiman of lhc lrust Comniltee snall be

one oa the thJec dircctos. No mcmbd of the trust comittee slall oho sit as mmber
ofthe audit amnittee. (As amelded onJune20, 1989)

4. OIlilCltRS-IN-ClARGlt lie Trust Ofice$ and othe. subodinaLe

officds oI the deFartmeni shall be placed u.der thc nma8ement .nd innediate
supcflhion olthcTrusl Conmittcc who shall cruselhe policies and insnlctioDs of
The Board of Direclors wilh rspect to the lrusls under its supeNhion to be oBried

out Th€ subodnr €officeNshallsupe Ge tlepDp monitorins of lolune oi Lasl

ascls and i.vslmcntsj pr.mpt subnission ol rcqnncd rcporrs, proper accouxins of
lrnst accounts, proper taxarion on i.come or rrust, sxict compiianoe pith blsic
s ecuri ty deposi Is md liquidil y Equnehents o I Cenfta I B ant, mainten ane o I adoquate

books, rccords and files of xlst acaunts, strict compliance wiih trust agreemenh and

inplcncntati on of an intcmal .ontm 1 sysrcn {ccptable ro Cent.l B onn. No dneotor

oincer or emrloyee taking part in the meagemenr ol ttust a.d nduciary acconnls

shall perlom dulies in other departmenls or tho audil comittee oflhe institution md
vice-veNB. (As amended onrure20, 1989)

5. TRUST OFFICERS - The Trust Oficcs apponrEd by the Boord of
DircctoN or the Trusl Conmiltee sbsU exercise such po*ers bd perlbm suchdulics



as Drescibed by dlese By Laws, or as may be assigned to lhcm by lhe Boad of
DiEctos or by tte Ttust commltee They shall be responsible tor tne proper

admiiisffatioi aid management ollrust and other iduciary accounh and investnenl
(anagen@l aclvilis ol&e depElnenl (As mondod on Junc 30, 1989)

6. AUTEENTICATION ON AND SIGNATURE OF INSTRUMENTS

All authenlication or certificates by the Bdk as Ttuslee undd any mortgaeq eithel

trust or othd instrument ssuring bonds. debmtures. notes or other obligations ofmy
corloration and all ccnincrtes as Rcaister or Transld Arents and all €rtificales md
nlst c€tifioates, may be sisned or couDteNiCred nr bohall oI rle Bant ly the

Prcsidcdt or lxccutivc vicc Prcsidcnl or by $e Se{elary or any Trust Offioer or
AssisLanl Trust Ollicer or by any othd pe on apFointed for thc purpose by tlrc Board

7, SECURITIES AND INVESTMENT - The sccurities and investnerxs

held nr each rrusl shall be kept sepurale md dhtinot film secuitios o{ned by dre

Bank md sepa$te and didnrct from ony otler Lrust, Trusl ceiilicales and

i.vcshcnts shall bc hcld i. thc ioint custody of iwo or moE omceN or other

cnployccs dcsisrated by thc Botud ofDncdotr from lnne ro time.

President. one or more ExeNtive vice Presidenh. one or moE Vice Prsidenh. one

or more A$istant Vic€ ?Esidents- a Coppnlll€r- a Treasurcr. an Assistant Trcasuo.
x sccrctarv. m  ssistanl secretarv. a.d non tnne lo time. appoirx such otlEr oilioers

or creatc ofier posilions as tnc Bord of Dn€ctos nav detennnr€ to be nece$a or
p!O!!!- The olficea who have been ele.led by d1c Board from then own nunber

snall nold ofiice frcm lhe dale ofthen election as olfrc€m until the o+anizational

nccting olthc Board ofDncdoN follo*ine the nexl amuol meetins of stookholdm

or unlil their successos shsll have qualified. Other oJfrce$ shall hold ollice al thc

plcasure of tlrc Board (,1 s a intletl a June 1 5, 2t)2 I )

lAs At en.led a June I5.202I)

OFFICERS AND AGENTS OFTHE BANK

1. GENERAL PROVISIONS The oiic6 olthe Bant shall mnsist ofa



Two or norc oficcs vith @mp.tible tunctions nay be vested in the same

pcson whoncvcr dccncd .onlenioni or cxpcdicnt by thc Board ofDnecb8. All
omceN, aaenls, €mployees, appoi edbydreBoBd shBll be subject to Fooval at

any nnc by tho Board. The Board nay dclcgatc to thc Prcsident and/or dre

Executive vi@ President and/or other offrcers ihc anthorily to aploinl and dismiss

ag€nts, cle*s or mPloyees.

?. PR[SIDriNl - The President, who slEU be elected by rhe Boad ol
Dneo(o6nointh€irownnumber,shallbethechiefere.utiveofticerofLheBanl. Hc

shall direqt and execure !r policy ol the Bank in consonecc Nith thc rBoluliotr and

dnectives oalhe Board oaDirectos or ofthe stockholdes, mmase ih opeBtions and

perfom all theduties nrcidental to his olfice. lle shall submitrepofisto the Boa on

lhe Bankt aclivilies, accomplishments, problems ard propose solutions lhroqh dre

Chain a. pior to the regular monthly meeti.esj or wheneler required by thc

Chaim.n of the Board of Dnedon. (As Andded an Ju c I 5, 2021)

1 ExEcuTIvE VICE PRESIDENTS - Thc Execurive vice PEsidenr shall

be appointed by tlE Board ofDnectos. He ,nay or inay not be i monber tlErel He

shall be the chiel operating and administrative offcer of tlE Bank and shall have

charee of the doy"to-doy openlions of the business ol tb! Bank, h the absone or

disabilityofrhe President, the Exeoutive Vice lrosident shall have and shall exerchc

all rhe powcrs oa the Prcsidcnt. Tlre Executive Vie Prcsident shall have suoh other

powes and pedom sucb other duties as the Bood or the Chaiman of the Board or

dre liesident nray ftonr tnne to rnne assigl to hinr. ln rhe absm.e or disabllny oflhc
Executive vice PEsidenr, the Channan ofthe Bo,rd nay designale dy offcdoflhc
DSDk to act in his place. f,4r l,a.led ah J he / 5, 20 2 1 )

L COMPTROLLER - The Comprrollm shau be appointed by ihe Board of
Hc may or nry not be x stoclholder of the Ba0L He shall hale the

l.le shaU seeto i drar all disbusenrents und/!, rra.s,ctions olthe
Balks are in accord.ncc with lhe ordes, polioies and Esolulions

oflhe Bo.d of DirccloN;
He shall seelo il rhat vouchqs issued bylhe Bank are signed by



the rspectile offrcials roquncd to sign themi

c. He shall be esaembleto tho Board ofDnecto4 and/.rlhc
Presideni and bcdircctlyrBponsible lor all disbu6em€nh of
the Ba veified by themi

d. To pefom sucb odrer dnli6 0s Day be pEscdbed by the Board

ofDirecrots. (,4s ,4naded an J na I5,202I)

I TREASURER - Ttc Ticasmr snol be appointed by the Boad of
Dircctos. Hc may or may nol bc a ncmbcr tnereot lle shall keeD tull snd accurde

acmn.is ol rccciFts and disbnscncnts a.d othd cotmercial tEnsaotions in the

books oflhe Bank, and shall deposit all moneys rnd olhe. valnablc eilects in lhe name

Bnd 10 the credit ofthe Bsnk in such depositoies as nray be designated liom tinc to

tinre by the Boad otDirectos or the Chaimm thereol Hc shall dhburse lhe tunds

ofthe Bant as Daybeordered bythe Bo d orits Chaiman. taking propd louchers

lbr suoh dhbuNqnents. In the a}sence or indbility oalheTresuro, thc Chaiman of
the Board may appoint any officer ol dre BanI or ! menber ol the Board to t3kc nh
place temporrily, (AsA e dedarJue1s,2421)

6 SECRETARY The Secreiary shall be appointcd by the Boud of
Directors. He sbali lold omce at the plcanrc of the Board of DnectoN ond shau

pedoan dre followins duties:

a, Keep lhe hinutes ol all m*tings of the Slockloldes md dre

Boarn ofDirectorsi
b. Keep the stock cedncate book, dre stock and transler book and tne

coryoiaie seal phich he shall stamp on all docnnonls rcluirins the

scal oltlcBat:
c. iill md countenicn all tlE ceriincates of stock issued. naldng lnc

.ompondlrg an.oLauon o. the ntrsin or stut of such cerrincates

upor issuances, keep a conplete qr to date roll ol Lhe stockholdors

and tien addresses;

d. civc orcaDscro bc sivcn, aU norices rcquned by Iap orby the By
ljws of the Bann e notices ol all m*lings of thc Board of
Dnedors and olthe stocknolders. Perlonn suoh oth{ dutics as arc

incident to his ofice or as may be prescribed by lhe Boad of



Directors l. the absence or nrability of the Secretary, tle
Chaiman ol the Board nat appoinl anyonc to take his place

tempawi],'l. (As Ane deda Jt eI5,2421)

!d TllE INTERNAL AUDITOR - Thc intcmal auditor shall have tull, Iiee

erd uEstricted acce$ to all conpmy aoliviti€s, Ecords. propdty and pe4onnel. He

shall report dnectly to the Board ol Dnectos. I'Ih dutGs ord rcsponsitilities shall

Perlonns continuous prcsram ol venfication aDd conduct hi
ex ami n ation nr such a w ay as to ensuE manaeomcnt o I tle seneral
reliabilityand validity of all rcponsl

Recohh ends th o $Labl isbnenr o I appr. pn ar e i ntcm al controls i
Su peraises .nd ma inla i.s the B ank's s ysten of i ntenra I corxDl and

4ertai. s th at ii i s adequale and t uncli oning propdl yt

Recomnends appropdlte measuFs to ensure rhat tle srablisled
polioies, prcoedues md contoh are lollowedi

le bm suoh other Iunotions as may be assierled by the Board of
DirecloB in @nneclion witn examinotion, evalualion snd apDraisal

The inLenal auditor\ Iunctions aF stalldd advhory, He has no aulhoritt or
rcsponsibiliLy ove. dre actilities he audits, and hh nain purposc is to sssist the

nembe$ ofth€ orsanization in the elrective discharye of then r*ponsibilitis. f/r
the ded .h,tuP 15, 2A21)

A NDEPENDENT EXTERNAL AUDITOR (S) Th€ Audito(s) Io be

designatedby tlle Board ofDiMtos shall aMil and cxmi.c tnc book of ac@unts of
ihe Ba.l in accordance with tle rcqunemenls of tie Monetory Boord ol the Cenlral

BaDI and shall ediry to the Board of Dn€dorc and th€ Stockholde4 the mnuJ
balancos ofsaid books whicl shall ne preptrcd at lhc close ofdE said year under

rcliew. The Exrenral Auditor siall be ftsponsible direcLly to tlc Board of Dn@lof
thru ih€ Presid€nt. No diFctor or officer of the Bank, and no nm or corpoiatio. of
Nhich such oficer or director is a nember, sball bccligiblelo dhcharselhe duties of

ll



!: OTHER OFFICERS The Vice

Bank shall exercise such poweN md pefom
the Prcsident or tlre Executive Vice PrcsideDt

,4ne det1anJu e 15,2A21)

Audiro(, shall be fixed by the Board oi
of the Boad ol Dircto8. alr ,!,c,.ldd ,,

PresidentG) ord orrer off6 of tle
such duties ,s Ue Board ofDirecto4.
shall Fresmibe lrom time 1o tino f-rs

! COMPENSATION All oince4. agents md enployocs shall receive

such salans or einoluhents as say Iixed fton line lo time by the Boad of
Dtucto$. bur tie power to determnre saldes or emolumerts nray be delegated to any

afticeslj). (As Ane ded on June t 5, 202 t )

10. VACANCIES Ar\D DIiLEGAIION OFOFFICERS lltheomce.l
lhe ?r€sid€nt- Executive Vice P6idert. or Secrelarv bocomcs vacanl bv deuth.

resihation. or olherwise. the vacscv shall 6e 61lcd b, the nraiodtv vote of the

!r!14ui!cd!E!AEr!-sj{l9!s$qEc s s!!E!r- The sue4s.r or sncc6sos so

chosen shall hold otrce for the unexpired tenr only.

ln c.se of the tempoEry absence of any oficer ol lhe Banl or for any olher

reas.n rhat the Board of Dncdors may deem sulfrcient, rh€ Board ol DirecLors nay
delesate the poweN and duties ofsuoh oflic€r to any otl€r ofiicer f.r ihe timc being

(As c ded ok Jlne I5,202I)

tl!1!te!!bnatJ!B !l-2!2J-l

HONORARY'ITTLES

Tb€ Boad of Directo* nay iion time to tine conler honorary tilles

pe4ons who have gained distinction in thc field olEnonoe or in pasl services lo

BaDn, suoh us the t l* ol Honorary chaime or Advhet etc.



(,$ ,4hehtled oh Jule 1 5. 2A2l )

TRANSFER OF SEARES

Subjccl to lhc condilions ncrcin.ftq slated, shsres ofstock sholl be hnsfened
bydelivery to the certifi.aLe indosed bythe owner orhis atlomey-iFfact or otler
peNon legally autnori2ed to oake the riusfer, but .o traNlcr shall bc valid as

aeainst thc Bank until the irmsler is mnotated in thc Books of $e Bank. Requesr for
xlnsfer of shsEs shall be accompunied by evidence ol opneship as tbuows:

l) Sto.k cenilcats, whd lhe transfer

ll

')

Stock cediii.aLes a.d the leLtor ol kmsler whcn lhe tidsler is

]rerlomred by letter of transftr, and

Stock ceftincates and the documents ,hich specily and jutily tle
Eason for tmnsfer, when the lraDsf€r is effected due to nrhentdce.

aNolidatioD, and otber tbsn the abovemntioned redons,

No sulMdoed ceriifi.aie shall tc canccllcd by rhe Secretary until a new

cenincah in lieu thereol is hsued, and the SecEtary shBll k€ep the can@lled

ce iicaLeaspoolofsubstilutio.. llastockcerlifi.atehlostordeslroyed,lhcBoard
of DncdoB may ordcr thc hsuecc of r ncw ccnincrte nr lieu lhqeo! after satistane

all the requnements ofR.A. No.20l

The stock and Transler Book of lhc Ba.k shall be closed duriry th€ nve (5)

dnys next Drecedins the enruol nee&rg ofthe stocknoldm wlerein the elelio. of
tnc dirccios is hcld md durins thc filc (s) days precedins tb€ date upon whidh

dilidends are declared payable, as well !s duiDa such pe.iod as lhc Board of
Direct $ na, detemine.

cfilifi.alc ol slock snall bcar lhc sisnalurc of the Chan'min of the Boad of



Dncctos or ihc Prcsidcnt and slall bc countcsisled by rhe Secrerary or nr the

absence any olicer aploinied by the Board ofDiro.to4 or lhe Execntive Comniltoc

fo. the purpose, to be hown as an authorizcd of6€r, rd de seal oftlE Coryoration

shall be ensaved thereon. Each ccnincatc shall recite on ils lxce $e stocks

reprcsented thercbyi ud h tra.sfcrabl c onl y ulo n thc bo oks o f thc Co+oratio n by the

nolder thercof or its anomcy upon sunendc ol ccnincatc pmpdly mdoBed.

/,1s Ane .bd ah Jthc I 5. 202 I )

FISCAL YE,\& DIVIDENDS, RESERVES.\ND ACCOUNTS

l. FISCAL YnAR -Thc n\.,lvc,r.aihc Biik shall6e the culendar lear

2. DMDENDS - Dividends nay be dcclared amnally.r oftcnor as thc

Board of dnedos nay dctcmi.c, nom surrlus pronft of the Bank, after m.iling
propor provisions lbr the rccssary r6eNes in dccodonce wi& law and t€
@sulalio.s ofthe Cenrdl Bant ofthe PhiliDpines,

3. DISTRIBUTION OF NET EARNINOS The profirs or net eamings

resulting lion Lhe operations of the Bank alio! doducu.g Lhe exponses ol the

administraLion und lll tdes, and alier muking proper tnolnlons lor rddves Lo covtr
possiblc losscs on loans and loi olhcrconlingcncics, shall be disposed as follows:

a. Not lo exceed four per centun (4%) to the nroinLrers of the Board

oI DiEctos, ro be dishibuted in such nam( as the Bodd nay

b. Thc Board ol Dncdotr thru ils Chaianan is empo*e,€d io tudher
dislribute out of srid net eamings suc,h bonuses lo offfces and

employeB of the Balr} as it may dem lroper, but not to oxce€d

tenp€rcentun(10%)i

,1. RESERVES -ThcBoard ofDncdoN may cresle additionol rcserues outoi
tho not eamings lor such oulerpuryoses as lho Board maydeem rccesary, prcperor



s. INSPECTION - These By-Laivs aDd

meetings shall !t all times be open lor inspection to

oftheBoordofdiEotond! rEbusineshous.

nrinutes of the slockloldetu'

stockholdes md lhc mcnbeN

lAs Anended a hne I5.202t)

STOCK O?TIONS, WARRANTS, AND OTHER SIIIILAR INSTRI'MENTS

The Bank h autnorized to issue, ofer for sale, and scll options, warants, and

olhcr similr i.strumonls over sharcs of its capital stock, upon such lenns and

coDditions to be detemrined by the Boad ofDiEctoc, Such opti.ns, wmmts, dd
olher similar i.slrumenls may 6c Branted for a mixinun pe od of dn€e (3) yeas

&onr rhe date su.h options, rvaranls, and odld snnilar instr0nents becomc ellcclive.
(Amended on Aurxst 4. 2000)

\RTI(I F XI\

ARTICLEXV

SEAL

The Seal of the Bdk shll consist oI tne lollowing wordine: "PHILIPPINB
BANK oF COMMUNICATIONS, 1919. Ma.ila Philippin*" and in lhe *nter shall

appear the follownrs LOOO: (ADended on Ausust4,2000)

ln: \\.rl,d on Jth tr :0: l)

b!,1!Ede!L!uJ!EJl,2!2!)

These By-Laws or an, parl ftlmf nay bc anended, nrodilied, alteFd, or

repealed, or new by-laws adopied by majorily vote of the sulscnbed capital stock at a

Egular or ste.iol neeting duly crl I ed for the purpose. Thc registeEd ownes oftwo
tlrnds of the subscibed capital stock mly delesate to lhe Boad ol Dircctos the

power Lo anend or repeal any by'law or adopt ncw ty-laws, provided, however, that

any suoh power del€saled to dre Dord of Directo* shall be considcrcd rcvoked

rvhenev€r ! nrajoity of the Stockloldm of tne Blnk shall s. vole al a reaular or

special ne€tine. (AmeDded on Ausust ,r, 2000)
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