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CERTIFICATE OF FILING
OF
AMENDED BY-LAWS

KNOW ALL MEN BY THESE PRESENTS:

This is to certify that the Amended By-Laws of

PHILIPPINE LONG DISTANCE TELEPHONE COMPANY

copy annexed, adopted on August 03, 2010 by the Board of Directors
pursuant to the authority duly delegated to it by the stockholders owning at
least two-thirds of the outstanding capital stocks on April 15, 1953, certified
by a majority of the Board of Directors and countersigned by the

Secretary of the Corporation, was approved by the Commission on this date,

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, I have set my hand and caused the seal
of this Commission to be affixed to this Certificate at Mandaluyong City,
Metro Manila, Philippines, this &Lthe day of September, Twenty Ten.

~

ENITO A. CATARAN
K Director :
Company Registration and Monitoring Department
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CERTIFICATE OF AMENDMENT OF THE BY-LAWS OF
PHILIPPINE LONG DISTANCE TELEPHONE COMPANY

KNOW ALL MEN BY THESE PRESENTS:

Directors of Philippine Long Distance Telephone Company (the “Company”), a corporation
duly organized and existing under and by virtue of the laws of the Philippines, having its
principal office and place of business in Makati City, do hereby certify that the attached copy
of the Amended By-Laws of the Company, with the amendments thereto underscoredf”ié P
true and correct and was approved and adopfefj y at least a majority of the Board of <
Directors at its meeting held on August 3, 2610 pursuant to its own power, and the authority
duly delegated fo it by the stockholders of the Company on April 15, 1953—;”(0 amend the

Company’s By-Laws. - ,

IN WITNESS WgﬁﬁEOF, we have hereunder signed this Certificate at Makati City,
- Philippines, o$|EtEis ~_— day of August, 2010.

MANUEL V. PANGILINAN ¢ BIENVENIDO F. NEBRES
Chairman of the Board Director

DONALD G. DEE OSCW
i Dire

Director

mmy

ALBERTF. DEL ROSARIO )
e or ¢

PEDRO"E“ROX"AS'“—\*
Dlrector Q/
- ! x
TATSU KONO TONY CAKTIONG
Director Dirett
Orl‘*é A :
NAPOLEON L! N4ZARENO 3 ALFREDN. TY
Director Director
COUNTERSIGNED:
At |

MA. LOURDES C. RAUSA-CHAN
Corporate Secretary
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SEP n 22010 _ ,
SUBSCRIBED AND SWORN to before me this _ ~ day of August, 2010, in Makati

City, affiants exhibiting o me their Tax ldenfification Numbers issued by the Bureau of

e .. Passport No.
Name Tax Idilnéglcatlon Place ofp Issue and
) Validity Period
1. Manuel V. Pangilinan 914-481-801
2. Donald G. Dee 112-028-543
3. HelenY. Dee 101-562-982
4. Ray C. Espinosa 113-248-897
5. Napoleon L. Nazareno 115-968-132
6. Rev. Fr. Bienvenido F. Nebres, SJ 237-436-046
7. QOscar S. Reyes 136-623-569
8. Albert F. del Rosario 119-816-369
9. Pedro E. Roxas 104-738-165
10. Tony Tan Caktiong 111-391-738
11. Alfred V. Ty 107-032-619
12. Tatsu Kono TK1384085
Japan
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March 10, 2020
13. Ma. Lourdes C. Rausa-Chan 108-787-328
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Adopted January 10, 1938

~Amended  April 26, 1939
Amended January 5, 1840
Amended  April 16, 1947
Amended  April 15, 1953
Amended July 26, 1955
Amended May 8, 1962
Amended January 27, 1964
Amended July 25, 1966

Amended January 10, 1968
Amended January 30, 1968

Amended June 25: 1968
Amended  July 11, 1969
Amended  April 18, 1979

Amended January 25, 1983
Amended March 29, 1983
Amended February 24, 1998
Amended February 29, 2000
Amended  March 29, 2001
Amended February 26, 2003
Amended January 25, 2005
Amended  June 28, 2005
Amended August 3, 2010

PHILIPPINE LONG DISTANCE TELEPHONE COMPANY

AMENDED BY - LAWS
ARTICLE |
OFFICE

* Section 1. The principal office of the corporation shall be in Metro Manita, .~ |

&

Philippines.
(* Amended on June 25, 1968 and February 29, 2000)

ARTICLE Nl
MEETINGS

* Section 1. The annual meeting of the stockholders shall be held at the principal
office of the corporation or at such other place designated by the Board of Directors inﬁthé'b
city or municipality where the principal office of the corporation is located on the s'gcond



Tuesday in June of each year, at 4 o'clock P. M. The Board of Directors may, for good

cause, postpone the annual meeting of stockholders to a reasonable date.

Written or printed notice of every annual stockholders’ meeting, which notice shall
state the date, time and place of the meeting and the purpose or purposes for which the
meeting is cailed, shall be given by the Secretary or by the Assistant Secretary to each
stockholder. Such notice may be delivered to the stockholders personally, or enclosed in an
envelope with the postage thereon fully prepaid, addressed to each stockholder at his or her
last known place of residence or business, and posted at a Post Office in the Philippines or in
the United States of America. Such delivery or mailing of notice must be made at least
fifteen (15) business days before the date fixed for the meeting. No pubhcatlon of notice of
any regular or special meeting of stockholders in the public newspapers shalr“be required.

(* Amended on July 26, 1955, February 24, 1998 and March 29, 2001)

* 'Section 2. Special meetlngs of the stockholders may be called at any time by the
Chairman of _the Board Or three (3) of the Directors or by any numbér of stockholders
representing two-thlrds (2/3) of the subscribed capital stock. Notice in writing of such
meeting, stating the date, time and place thereof, and the purpose or purposes for which
such meeting is called shall be given to each stockholder by the Secretary or Assistant

Secretary or in case of his absence, inability, refusal or neglect to act, then by the President,

Directors or stockholders calling the said meeting. Such notice may be delivered to the
stockholders personally or enclosed in an envelope and addressed, with the postage thereon
fully prepaid, to each stockholder at his or her last known place of residence or business and
posted at a Post Office in the Philippines or the United States of America. Such defivery or
mailing of notice must be made at least fifteen (15) business days before the date fixed for
the meeting and the statement of service by such delivery or mailing shall be entered upon
the minutes of meeting and the said minutes as_certified correct by the secretary of thg o

meeting and attested by the chairman of the meeting shall be conclusive on the quest"r""cfn

of service.
(* Amended on July 26, 1955, February 24, 1998, March 29, 2001 and August 3, 2010)

* Section 3.  Every meeting of the stockholders shall be presided by the Chairman of
the Board or, in his absence, by the President or, in his absence, by a chairman to be

chosen by the stockholders representing a majority of the shares of the corporation issued

and outstanding and entitled to vote present or duly represented at said meeting. The



Secretary or, in his absence, the Assistant Secretary, shall act as secretary of every meeting
but if neither the Secretary nor the Assistant Secretary is present, the chairman of the

meeting shall appoint a secretary of the meeting.
(*New provision adopted on March 29, 2001; Amended on August 3, 2010}

* Section 4. A meeting of the Board of Directors shall be held promptly after the
adjoumnment of the annual meeting of the stockholders; subsequent regular meetings shall
be held monthly on the iast Tuesday of each month at 9:30 A. M., at the office of the
corporation in Metro Manila, Philippines or such other time and place in or outside the
Philippines as the Board of Directors may from time to time determine. Special meetings

may be called by the Chairman of the Board whenever he may think proper, and he shall

forthwith cail such meetings whenever requested in writing to do so by any three (3)
Directors. Such meetings shall be called for a gaté? not fater than seven (7) days from the
date of such request. Notice in writing of every special meeting of the Board of Directors,
stating the date and place thereof and the purpose or purposes for which the meeting is
called, shall be given to each Director by the Secretary or Assistant Secretary, or in case of
his absence, inability, refusal or neglect to.act, by any person appointed for that purpose by
the Chairman of the Board or three‘eg('?i'jﬁ of the Directors. Such notice may be delivered to

each Director personally, by telegraph, facsimile, e-mail, or other means of written or printed
communication generally accepted and used by the business community as at present
available or which become available through technical advances or innovations in the

future, at least twenty-four (24) hour's”?)revious to the time fixed for the meeting, or may be

given by enclosing a notice in an envelope, with the postage thereon fully prepaid,
addressed to each Director at his last known place of residence or business and posted at
least three (3) days before the date fixed for the meeting. Service of notice, by delivery,
telegraph, facsimile, e-mail, or other means of written or printed communication generally
accepted and used by the business community as at present available or which become

available through technical advances or innovations in the future, shall be entered upon the
minutes of the meeting, and said minutes, as_certified correct by the se‘é?etgy of the

meeting and attested by the chairman of the meeting, shall be conclusive upon the

question of service. Notice of regular meetings of the Board of Directors is hereby dispensed
“with.,
(* Amended on January 5, 1940, May 8, 1962, January 30, 1968, July 11, 1969,
February 24, 1998, February 29, 2000, March 29, 2001 and August 3, 2010)



* Section 5. Every meeting of the Board of Direciors shall be presided by the
Chairman of the Board or, in his absence, the President or, in his absence, by any Director
chosen by majority of the members of the Board present at such meeting at which there is a
guorum. The Secretary or, in his absence, the Assistant Secretary, shall act as secretary of
every meeting but if neither the Secretary nor the Assistant Secretary is present, the

chairman of the meeting shall appoint a secretary of the meeting.
(* New provision adopted on March 29, 2001)

o Section 6.  If any regular meeting of stockholders or Board of Directors provided for
herein shall fall on a legal holiday, then such meeting shall be held on the next succeeding
business day at the same hour; but special meetings of the stockholders or Board of
Directors may be heid on a holiday with the same force and effect as if held on a business

day.
(*Amended on March 29, 2001 and August 3, 2010)

* Section 7. Meetings of the stockholders shall be held at the principal office of the
corporation or at such other place designated by the Board of Directors in the city or
municipality where the principal office of the corporation is located. Meetings of the Board of
Directors shall be held at the principal office of the corporation or at such other place in or
outside the Philippines as the Board, from time to time, may determine.

(* Amended on May 8, 1962, July 11, 1969, February 29, 2000 and March 29, 2001)

ARTICLE Il
QUORUM AND VOTING REQUIREMENTS

* Section 1. At any meeting of the stockholders, persons representing,_ in person or
by proxy, a majority of the shares of the corporation issued and outstanding and entitled to
vote at the said meeting shall constitute a quorum for the transaction of any business, except
as otherwise provided by law. In the absence of a quorum, the Chairman of the Board or, .
in his absence, any person entitled to preside or act as secretary of the meeting shall ha\;é
the power to adjéurn the meeting from time to time until the requisite number of shares fo

constitute a quorum is present or represented. When a meeting of the stockholiders is




adjourned to another time or place, it shall not be necessary to givé notice of the adjourned
meeting if the time and place to which the meeting is adjourned are announced at the
meeting at which the adjournment was taken. At the reconvened meeting, any business may
be transacted that could have been transacted on the original date of the meeting.
(*Amended on March 29, 1983, March 29, 2001 and August 3, 2010) e

L
.

o
* Section 2. At any meeting of the stockholders at which there is quorum, all matters -
approved by the stockholders representing a majority of the issued and outstanding shares
of the corporation entitled to vote present in person or by proxy at such meeting shall be valid
as a corporate act, except for such matters which require the vote of the stockholders
representing a higher percentage of the outstanding shares as prescribed by statute or these

By-Laws.
(* New provision adopted on March 29, 2001)

* Section 3. Each stockholder is entitled to one vote for each share of stock held by
him, where such stock has voting rights on the matter under consideration, and such stock
may be represented by the holder thereof or by his attorney duly authorized by proxy
executed in writing on forms prescribed by the Board of Directors which shall be furnished to
a stockholder upon his request. Unless otherwise provided in the proxy, it shall be valid only
for the meeting in respect of which such proxy was issued. Proxies must be fﬂed with the
Secretary, Assistant Secretary or transfer agent of the corporation at least seven (7) days
before the day of the meeting. Any proxy filed with the Secretary, Assistant Secretary or
transfer agent of the corporation may be revoked by the stockholder concerned either in an
instrument in writing duly presented to the Secretary, Assistant Secretary or transfer agent of
the corporation at least three-(3[ days before the day of the meeting or by his personal
presence at the meeting. Validation of proxies shall be done at least five (5) days before
the day of the meeting by the Secretary or by é special committee of inspg:torsﬁ--""
composed of the Secretary, Assistant Secretary and a representative of the tran_sjé‘ry:
agent of the corporation. The decision of the Secretary or the special committee of
inspectors, as the case may be, on the validity of proxies shall be final and binding until

and unless set aside by a court of competent jurisdiction.
{* Amended on March 29, 1983, February 24, 1998, March 29, 2001 and August 3, 2010)



* Section 4. At every election of Directors, each holder of stock which has voting
rights for the election of Directors is entitled to one vote for each shar_e of such stock held by

him and he may vote such number of shares for as many persons as there are Directors

to be elected, or cumulate said shares and give one candidate as many votes as the number
of Directors to be elected multiplied by the number of his shares shall equal, or distribute
such votes on the same principle among as many candidates as he shall think fit. |

(* Amended on March 29, 1983, February 24, 1998, March 29, 2001 and August 3, 2010)

* Section 5.  The Board of Directors shall have the power to close the stock transfer
books of the corporation for the following periods: (a) not exceeding sixty (60) days
preceding the date of any meeting of. stockholders or the date for the allotment of rights or
the date when any change or conversion or exchange of capital stock shall go into effect or a
date in connection with obtaining the consent of stockholders for any purpose; and (b) not
exceeding forty five (45) days preceding the date of payment of any dividend; provided,
however, that in lieu of closing the stock transfer books as aforesaid, the Board of Directors
may fix in advance a date as follows: (a) not exceeding sixty (60) days preceding the date
for any meeting of stockholders or the date for the allotment of rights, or the date when any
change or conversion or exchange of capital stock shall go into effect, or a date in
connection with obtaining such consent; and (b) not exceeding forty five (45) days preceding
the date of payment of any dividend; as a record date for the determination of the
stockholders entitled to notice of, and to vote at, any such meeting, and any adjournment
thereof, or to any such allotment of rights, or to exercise the rights in respect of any such
change, conversion or exchange of capital stock, or to give such consent, or entitled to
receive payment of any such dividend, and in such case, such stockholders, and only such
stockholders as shall be stockholders of record on the date so fixed, shall be entitled to such
notice of, and to vote at, such meeting, and any adjournment thereof, or to receive such
allotment of rights, or to exercise such rights, or to give such consent, or to receive payment
of such dividend, as the case may be, notwithstanding any transfer of any stock on the books
of the corporation after any such record date fixed as aforesaid.
(*Amended on July 26, 1955, February 24, 1988 and March 29, 2001)

* Section 6. At any meeting of the Board of Directors, a majority of the number of the
Directors as specified in the Articles of Incorporation shall constitute a quorum for the
transaction of business. In the absence of a qu‘orum, a majority of the Directors present may



adjourn any meeting from time to time until a quorum be had. Notice of any adjourned

meeting need not be given.
{(*New provision adopted on March 29, 2001)

* Section 7. At any meeting of the Board of Directors at which there is a quorum, all
matters approved by at least a majority of the Directors present at such meeting shall be
valid as a corporate aét, except for such matters which require the vote of majority of all the
members of the Board as prescribed by siatute or these By-Laws.

(*New provision adopted on March 29, 2001)

ARTICLE IV
CAPITAL STOCK

* Section 1. The certificate of stock shall be in such form and device as may be

prescribed by the Board of Directors from time to time.
(* Amended on April 15, 1953)

* Section 2. The person, firm or corporation in whose name the stock stands on the
books of the corporation, whether individually or as trustee, pledgee, or otherwise, may be
recognized and treated by the corporation as the absolute owner of the stock, and the
corporation shall in no event be obliged to deal with or to recognize the rights or interests of

other persons in such stock or in any part thereof.
(*Amended on April 15, 1853)

* Section 3. Certificates shall be issued in the manner prescribed by taw to each
stockholder, showing the number of shares to which he is entitled; and said certificates, and
the shares named therein shall be transferable only upon the books of the corporation by the
shareholder named in the certificate, or his duly authorized attorney or representative. The
Board of Directors shall appoint one or more registration agents of the corporation and no
certificate for any share of stock shall be delivered to any stockholder until there is endorsed
thereon a certificate of one of the registrars, showing such certificate to have been duly

registered.
(* Amended on April 15, 1833)



* Section 4. No new certificates of any share shall be issued until the cid certificate,
representing the same, has been surrendered and cancelled; provided, however, that in
case of lost, stolen or destroyed cerfificates of stock, the following procedure shall be

followed for the issuance by the corporation of new certificates in lieu of those lost, stolen or
destroyed.

(a) The registered owner of certificates of stock in this corporation or his legal
representative shall file an affidavit, in triplicate, with this corporation setting forth, if possible,
the circumstances as o how, when and where said ceriificates were lost, sfolen or
destroyed, the number of shares represented by each certificate and the serial number of the

certificates. He shall submit such other information and evidence which he may deem
necessary.

(b} After verifying the affidavit and other information and evidence with the books of
this corporation, this corporation shall publish a notice, in a newspaper of general circulation
in the Phifippines published in the place where this corporation has its principal office, once a
week for three (3) consecutive weeks, at the expense of the registered owner of the
certificates of stock which have been lost, stolen or destroyed. The notice shall state the
name of this corporation, the name of the registered owner and the serial number of said
certificates, and the number of shares represented by éach certificate, and that after the
expiration of one (1) year from the date of the last publication, if no contest has been
presented to this corporation regarding said certificates of stock, the right to make such
contest shall be barred and this corporation shall cancel in its books the certificates of stock
which have been lost, stolen or destroyed and issue in lieu thereof new certificates of stock,
unless the registered owner files a bond or other security in lieu thereof as may be required
running for a period of one (1) year for a sum and in such forms and with such sureties as
may be satisfactory to the Board of Directors, in which case a new certificate may be issued
even before the expiration of the one year period provided herein: Provided, That if a
contest has been presented to this corporation or if an action is pending in court regarding
the ownership of said certificates of stock which have been lost, stolen or destroyed, the
issuance of the new certificates of stock in lieu thereof shall be suspended until final decision

by the court regarding the ownership of said certificates of stock.
(* Amended on April 15, 1953 and January 25, 2005)



* Section 5. Certificates of stock shall be signed by the President or Vice President
and the Secretary or an Assistant Secretary of the corporation and sealed with the corporate
seal; provided, however, that where any such certificate is signed by a transfer agent and by
a registrar, the signatures of any such President, Vice President, Secretary or Assistant
Secretary and the seal of the corporation upon such certificate may be facsimiles, engraved
or printed. In case any officer or officers who have signed, or whose facsimile signature or
signatures have been used on, any such certificate or certificates shail cease to be such
officer or officers of the corporation, whether because of death, resignation or otherwise,
before such certificate or certificates have been delivered by the corporation, such certificate
or certificates may nevertheless be adopted by the corporation and be issued and delivered
as though the person or persons who signed such certificate or certificates or whose
facsimile signature or signatures have been used thereon had not ceased to be such officer
or officers of the corporation. A transfer agent of the corporation may sign certificates of
stock by facsimile signature provided the use thereof is permitted by the stock exchange on
which the corporation’s stock is listed and by the corporation’s other transfer agents.
(*Amended on April 15, 1953, July 26, 1955 and July 11, 1969)

* Section 6.  The corporation shall not issue any stock certificate evidencing, either

singly, or with other shares, any fractional part of a share, or any undivided interest in any

share.
(* Amended on April 15, 1953)
ARTICLE V
BOARD OF DIRECTORS
* Section 1. The Board of Directors shall consist of thirteen (13) members or such

number of members provided in the Articles of Incorporation of the corporation, as
amended from time to time. Directors shall be elected from among the stockholders at

their annual meeting or at any meeting held in lieu thereof for that purpose. Each Director

shall hold office until the annual meeting of stockholders held next after his election and until

his successor shall have been elected and qualified, except in case of death, resignation,

disqualification or removal from office.
(* Amended on August 3, 2010)



* Section 2. The Board of Directors shall have such number of Independent
Directors constituting at least twenty percent (20%) of its membership_but which shall in
no case be less than two (2) An “Independent Director” is a Director who: (a)_is
independent of management, (b) apart from his fees and shareholdings, is free from any

business or other relationship with the corporation which could, or could reasonably be

perceived to, materially interfere with his exercise of independent judgment in carrying out
his responsibilifies as a director of the corporation, and (c) meets_all the independence

criteria_ enumerated in the corporation’s Manual on Corporate Governance and such

other criteria provided under applicable laws, rules or requlations (including SRC Rule

38 as amended from time to time) or determined by the Board of Directors or the

Governance and Nomination Committee of the Board of Directors (the “Governance

and Nomination Committee”).

A person nominated for election as an independent Director must possess all
of the qualifications_and have none of the disqualifications for directorship set forth in

Sections 3, 4 and 5 of this Article V, and must meet all the independence criteria

referred to above.

(* Amended on August 3, 2010)

* Section 3. Any person nominated for election as_a_Director must possess the

following minimum qualiﬁcations and such additional qualifications provided under any

amendments to the Corporation Code, Securities Regulation Code, the Code of

Corporate Governance issued by the Securities and Exchange Commission {the

“Commission”) and other relevant laws, rules and regulations in effect at the relevant

time:

(a) _must own at icast one share of stock of the corporation standing in his

~name in the books of the corporation;

(b} must have a college educaﬁon or equivalent academic degree;

(c) must be at least twenty-one (21) years old;

(d) must possess integrity and probity;

{e} must have a_practical understanding of the business of the corporation or

previous business experience; and

10



(i _must have attended a seminar on corporate governance conducted by a

duly recognized private or government entity or must have issued an

undertaking to attend such a seminar as soon as practicable.
(* Amended on August 3, 2010)

* Section 4. No person shall qualify or be eligible for nomination or election as a

Director if he is engaged in any business that competes with-or is antagonistic to that of the
corporation or its subsidiaries. Without limiting the generality of the foregoing, a person shall

be deemed to be so engaged:

{a) If he is an employee, officer, manager, director or Jg:orff;olling person, or the
owner (either of record or beneficially) of ten perg‘éént {(10%) or more of any
outstanding class of shares, of any corporation {other than one in which this
corporation owns at least thirty per cent (30%) of the capital stock) or entity
engaged in a business that the Board of Directors, by at least a majority vote,

determines to be competitive or antagonistic to that of this corporation or any of

its subsidiaries; or

{b) If he is an employee, officer, manager, director or controlling person, or the
owner (either of record or beneficially) of ten per cent{10%) or more of any
outstanding class of shares, of any corporation or en'ifi‘ty engaged in any line of
business of this corporation or any of its subsidiaries, when in the judgment of
the Board of Directors, by at least a majority vote, the laws against
combinations and restraint of trade shall be violated by such person’s
membership in the Board of Directors; or

(c) f the Board of Directors, in the exercise of its judgment in good faith,
determines, by at least a majority vote, that he is a nominee of any person set

forth in (a) and (b} above.

In determining whether or not a person is a controlling person, beneficial owner, or

the nominee of another, the Board of Directors may take into account such faclors as

business and family relationships.
(* Amended on August 3, 2010)

|$1



¥ Section 5. No person suffering from any of the following grounds for disqualification

shall qualify or be eligible for nomination or election as a Director:

(a)

(b)

Any person convicted or adjudged quilty of any of the offenses or crimes

specified below in a final, non-appealable judament, decree or order issued

by a judicial or an administrative body having competent jurisdiction or the

Commission:

(i an offense involving moral turpitude, fraud, embezzlement, theft,

estafa, counterfeiting, misappropriation, forgery, bribery, false

affirmation, perjury or other fraudulent acts;

{il) any crime that (x) involves the purchase or sale of securitigs, as

defined in the Securities Regqulation Code; (v} arises out of the

person’s conduct as an _underwriter, broker, dealer, investment

adviser, principal distributor, mutual fund dealer, futures commission

merchant, commodity trading advisor, or floor broker; or {z) arises _out

of his fiduciary relationship with a_bank, gquasi-bank, trust company,

investment house or as an affiliated person of any of them: or

iiiy having willfully violated, or willfully aided, abetted, counseled, induced

or procured the violation of, any provision of the Securities Regulation

Code, the Corporation Code, or any other law administered by the

Commission or the Bangko_Sentral ng Pilipinas (the “BSP”), or any

rule, regulation or order of the Commission or BSP;

Any person who, by reason of misconduct, after hearing, is permanently

enjoined by a final judgment or order of the Commission or any court or

administrative _body of competent jurisdiction from: (i) acting as an

underwriter, broker, dealer, investment adviser, principal distributor, mutual
fund dealer, futures commission merchant, commeodity trading_advisor, or

floor broker: or (ii) acting as director or officer of a bank, quasi-bank, trust
company. investment house, or investment company; or (iii) engaging in or

continuing any conduct or practice in any of the capacities mentioned in

sub-clauses (i) and (ii} above.

12



The_disqualification shall also_apply if such person: (i) is currently the
subject of an order of the Commission or any court or administrative body

denying, revoking or suspending any registration, license or permit issued
to him under the Corporation Code, Securities Regulation Code or any other

law _administered by the Commission or BSP, or under any rule or

regulation issued by the Commission or BSP; or (ii} has otherwise been

restrained to engage in any activity involving securities and banking: or (iii)

is currently the subject of an effective order of a self-regulatory organization

suspending or expelling him from membership, participation or association

with a member or participant of the said organization;

(c) _Any person found guilty by final judgment or order of a foreign court or

equivalent securities or banking requiatory authority of acts, violations or

misconduct similar to any of the acts, violations or misconduct enumerated

in paragraphs (a) and (b) above;

(d) Any person convicted by final judgment of an offense punishable by
imprisonment for more than six (6) years, or a violation of the Corporation

Code committed within five (5) years prior to the date of his election or

appointment; or

{e) Any person judicially declared as insolvent;
(* Amended on August 3, 2010)

* Section 6. Except as otherwise provided in the preceding Sections, the
Governance and Nomination Committee shall have the power and authority to evaluate and
determine whether any person nominated for election as a Director/iIndependent Director
has all the qualifications and none of the disqualifications spécified in the preceding

Sections. The Governance and Nomination Committee shall also have the power and

authority to consider and recommend to the Board of Directors such other qualiifications

and grounds for_disqualification (including grounds for temporary disqualification) of
Directors/Independent  Directors or persons nominated for election as
Directors/independent Directors, taking into consideration the relevant laws, rules and

regulations in effect at the relevant time.
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With respect to the nomination and election of Independent Directors, the

Governance and Nomination Commitiee shall ensure that the corporation observes

the procedures and requirements contained in SRC Rule 38, as amended from time to

time.
(* Amended on August 3, 2010)

> Section 7. -For the proper implementation of the provisions of the foregoing
Sectiong, all nominations for election of Directors by stockholders shail be submitted in
writing to the Board of Directors through the Chairman of the Board and the Secretary at
this corporation’s principal place of business at least sixty (60} working days before the

regular or special meeting of stockholders for the purpose of electing directors.

All nominations for appointment of a Director by the Board of Directors to fill a

vacancy in the Board of Directors for any cause or reason whatsoever, other than

removal by the stockholders or by expiration of term: of office, shall be submitted in
writing to the Board of Directors through the Chairman of the Board and the Secretary
at the corporation’s principal place of business at least thirty (30) working days before

the meeting of the Board of Directors for the aforestated purpose.
(* Amended on May 8, 1962, February 29, 2000, March 29, 2001,
February 26, 2003, January 25, 2005 and August 3, 2010)

* Section 8. In case of any vacancy in the Board of Directors for any cause or reason
whatsoever, other than removal by the stockholders or by expiration of the term of office, the
vacancy may be filled by the vote of at least a majority of the remaining Directors then in
office, if still constituting a quorum. A Director so elected to fill a vacancy shall hold office for
the unexpired term of his predecessor' in office. Any vacancy in the Board of Directors
resulting from the removal of a director by the stockholders in the manner provided by law
* may be filled by election at the same meeting at which the removat took place or at any
annual or spécial meeting of stockholders called for the purpose after giving notice as

prescribed in these By-Laws.

(* Amended on May 8, 1962, January 10, 1968 and March 29, 2001)

* Section 9. Unless otherwise provided by law, the powers, business and

property of the corporation shall be exercised, conducted and controlled by the Board
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of Directors. The Board of Directors _shall exercise its powers in consonance with the

corporate governance principles instituted in the corporation’s Manual on Corporate

Goverhance.

Without prejudice to such general powers and such other powers as may be

granted by law, the Board of Directors shall have the following express powers:

(a)

(b)

(c)

(d)

(e)

From time to time, to make and change policies, rules and regulations not

inconsistent with these By-Laws for the governance of the corporation

and the conduct of its business and affairs;

To purchase, receive, take, or otherwise acquire in any lawful manner, for

and in the name of the corporation, any and all property, rights, interests
or privileges, including securities and bonds of other corporations, as the

transaction _of the business of the corporation may reascnably or

necessarily require, for such consideration and upon such terms and

conditions as the Board of Directors may deem proper and convenient;

To invest the funds of the corporation in another corporation or business

or for any other purposes other than those for which the corporation was

organized, whenever in_the judgment of the Board of Directors, the

interests of the corporation would thereby be promoted, subject to such

stockholders’ approval as may be required by law:

To incur such indebtedness as the Board of Directors may deem

necessary and, for such purpose, to make and issue evidence of such

indebtedness _including, without _limitation, notes, deeds of trust,

instruments, bonds, debentures or securities, and/or pledge, mortgage, or
otherwise encumber all or part of the property and rights of the

corporation, subject to such stockholders’ approval as may be required

by law;

To guarantee, for and in behalf of the corporation, obligations of other

corporations or entities in which it has lawful interest;
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(h)

(i)

{)

(k)

To make provision for the discharge of the obligations of the corporation

as they mature, including payment for any property or rights acquired by

the corporation, either wholly or partly in money, property, or in stocks,

- bonds, debentures, or other securities of the corporation lawfully issued

for the purpose;

To _impose conditions as the Board of Directors may deem convenient,

subject to the limitations prescribed by law, regarding the transfer of

shares issued in total or partial payment of debts contracted or property

acquired by, or services rendered in behalf of the corporation;

To sell, lease, exchange, assign, transfer or otherwise dispose of any
property, real or personal, belonging to the corporation whenever in the

ijudgment of the Board of Directors, the corporation’s interest_would

thereby be promoted;

 Subject to _such stockholders’ approval_as may be required by law, to

establish pénsion, retirement, bonus, profit sharing plans, employees

share purchase and stock option plans, or other types of incentives or

compensation plans for the employees, including officers and directors of

the corporation and to determine the persons to participate in any such

plans and the amount of their respective participations;

To prosecute, maintain, defend, compromise or abandon any lawsuit in

which the corporation or its officers are either plaintiffs or defendants in

connection with the business of the corporation, and likewise, to approve

the payment or settlement of whatsoever debts are payable to the

corporation upon such terms as the Board of Directors may deem proper

and convenient;

To delegate, from time to time, any of the powers of the Board of Directors

which can be lawfully delegated in the course of the current business or

businesses of the corporation to any standing or special committee or to

any person who shall act as agents of the corporation with such powers

(inciuding the power to sub-delegate), and upon such terms, as the Board

of Directors may deem appropriate;
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{m)

(n)

(o)

(p)

To resolve doubts as to the meaning, interpretation and/or application of

these By-Laws and supply the omissions thereof;

To authorize the issuance of shares out of the authorized but unissued

capital stock of the corporation or the buyback or repurchase of the

corporation’s shares, upon such terms and conditions as the Board of

Directors may deem proper and in the best interest of the corpoeration,

subject to the requirements prescribed by law;

To determine whether any part of the unrestricted retained earnings of the

corporafion available for declaration as dividends shall be declared as

dividends, subject to the provisions of law; and fo provide that the

dividends thus declared shall be applied in payment of new shares to be
issued to the stockholders entitied fo said dividends, which new shares

shall be taken out of the authorized and unissued capital stock of the

corporation;

To determine and prescribe the qualifications, duties, ferm of office,

compensation, remuneration, incentives and other benefits of officers.

Pursuant thereto, to appoint or elect or enter into confract with such

officers, under such terms and conditions as the Board of Directors may

determine to be in the best interest of the corporation; and

To enter into any transaction, obligation or contract and perform such

acts and execute such deeds as it may deem essential for the proper

administration of the corporation’s property, business and affairs or the

accomplishment of any of the purposes for which the corporation was

organized. ‘
~ (*New provision adopted on August 3, 2010)

Section 10. The Board of Directors may create an Executive Committee to be

composed of not less than three (3) members of the Board of Directors to be appointed by
the Board of Directors. Such comrﬁittee shall, except as may otherwise be provided by law,
have and exercise all the powers of the Board of Directors during the intervals between the
meetings of the full Board. Such committee may prescribe rules for its governance; its

meetings may be held at such piace within the Philippines as it may determine or authorize,
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and majority of the members of said committee at any meeting shall constitute a quorum. In
addition to taking action at a meeting, the Executive Committee may validly act upon the
written consent of a majority of its members. At each meeting of the Board of Directors, the
acts and proceedings of the Executive Committee since the preceding meeting of the Board
of Directors shall be submitted for such action thereon as the Board may deem proper.

(* Amended on May 8, 1962, January 10, 1968 and March 29, 2001)

* Section 11. The Board of Directors may create committees and other bodies it may
deem necesséry or advisable in respect of the affairs of the corporation. The membership,
powers, duties, functions and responsibilities of such committees and bodies shall be
prescribed by the Board of Directors. The members of such committees and bodies shall be
appointed by the Board of Directors for a term co-terminus with that of the Board of Directors

that appeints them unless sooner terminated or removed.
(*New provision effective February 24, 1998)

* Section 12. The corporation will not speculate in its own or constituent companies’

securities, or permit similar speculations by any of its constituent companies.

ARTICLE Vi
OFFICERS

* Section 1. The officers of the corporation shall be a President, a Senior Executive
Vice President, one or more Executive Vice Presidents, one or more Senior Vice Presidents,
one or more First Vice Presidents, one or more Vice Presidents, a Treasurer, one or more
Assistant Treasurers, a Secretary, one or more Assistant Secretaries, a Controller, and one
or more Assistant Controllers, all of whom shall be elected or_appointed by the Board of

Directors.

Immediately after the election of the Directors at the annual or special meeting of
stockholders called for such purpose, the Board of Directors shall elect or_appoint the
officers of the corporation and the Chairman of the Board. Any two (2) or more positions
may be held concurrently by the same person, except that no one shall act as Chairman or
President and Treasurer or Secretary at the same time.

{(* Amended on May 8, 1962, January 27, 1964, July 25, 1966, April 18, 1979,

January 25 1983, March 29, 2001, January 25, 2005 and August 3, 2010)
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Section 2. The Board of Directors may appoint or elect such other officers as it shall
deem advisable, who shall, respectively have such authority and perform such duties as may

be prescribed from time to time by the Board of Directors.

* Section 3. The term of office of all officers shall be coterminous with that of the Board
of Directors that-elects or appoints them except in case of death, resignation, disqualification

or remova! from office.
(*New provision adopted on March 29, 2001)

* Section 4. If any of the offices becomes vacant by reason of death, resignation,
failure to qualify, disqualification, removal from office or for any other cause, the Board of
Directors may elect a successor who shall hold office for the unexpired term of his

predecessor in office.
(*New provision adopted on March 29, 2001)

ARTICLE VI
CHAIRMAN OF THE BOARD, PRESIDENT, SENIOR EXECUTIVE VICE PRESIDENT,
EXECUTIVE VICE PRESIDENTS, SENIOR VICE PRESIDENTS,
FIRST VICE PRESIDENTS, AND VICE PRESIDENTS

* Section 1. Chairman of the Board. The Chairman of the Board (if there be one) shall

preside at all meetings of the stockholders and Board of Directors. He shall also exercise

such powers and perform such duties as the Board of Directors may assign to him.
(*Amended on April 26, 1939, April 16, 1947, March 28, 2001 and August 3, 2010}

* Section 2. President. The President, who must be a director, shall be the chief
executive officer of the corporation. He shall have general care, supervision and
management of the business and affairs of the corporation, subject to the control of the
Board of Directors. He shall exercise such functions and perform ail duties incident to the
office of the President and such other duties as may, from time to time, be assigned to him
by the Board or as prescribed in these By-Laws. He shall see that all orders and resolutions
of the Board are carried into effect, subject, however, to the right of the Boar_d_ to delegate

any specific powers, except such as may be by statute exclusively conférred on the
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President, to any other officer or officers of the corporation. In_the absence of the
Chairman the Board, he shall preside at the meetings of the stockholders and of the Board

of Directors.
(*Amended on April 26, 1939, April 16, 1947, April 15, 1953,
March 29, 2001 and August 3, 2010)

* Section 3. The Senior Executive Vice President, Executive Vice Presidents, Senior
Vice Presidents, First Vice Presidents, and Vice Presidents. In the case of absence or
disability of the President, the Senior Executive Vice President shall act as President and in
case of his absence or disability, the Board shall designate any of the Executive Vice
Presidents to act as President, and perform the duties and exercise the powers of the
President. The Senior Executive Vice President, Executive Vice Presidents, Senior Vice
Presidents, First Vice Presidents and Vice Presidents shall perform such duties as the Board

f

shall, from time fo time, prescribe.
(*Amended on April 26, 1969, January 27, 1964,

April 18, 1979 and January 25, 1983)

ARTICLE VI
SECRETARY AND ASSISTANT SECRETARY

* Section 1. The Secretary shall make full and faithful record of the proceedings of all
meetings of the stockholders, Board of Directors and Executive Committee in books to be
kept for that purpose. He shall give or cause to be given all necessary notice of and
materials for all meetings, have custody of the corporate seal and affix it when authorized,
preserve and keep ail material contracts, papers and documents, and Keep or cause to be
kept a list of all stockholders. The Secretary shall act as inspector at the election of Directors
and, as such, determine the number of shares of stock cutstanding and entitled to vote, the
shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and receive votes, ballots and consents, hear and determine all challenges
and questions arising in connection with the right to vote, count and tabulate votes, ballots,
consents, determine the results and do such acts as are proper to conduct the election or
vote. The Secretary may assign the exercise or performant:e of any or all of the foregoing
duties, powers and functions to any other person or persons, subject always to his

supervision and control. The Secretary shall generally perform such services and duties as
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are incident to his office and as the Board of Directors or the President may, from fime to

time, prescribe or assign to him.
{(*Amended on March 29, 2001)

* Section 2. in the absence or disability of the Secretary, the Assistant Secretary shall
act in his place and perform his duties, The Assistant Secretary shall also perform such
other duties as may, from time to time, be delegated -to him by the Secretary and as the

Board of Directors or the President may prescribe or assign to him.,
(*New provision adopted on March 29, 2001)

ARTICLE IX
TREASURER AND ASSISTANT TREASURER

* Section 1. The Treasurer shall have chief custody of the corporation’s funds.

He shall be responsible for the placements of the corporation’s funds, debt portfolio

administration and _management, planning and controlling the corporation’s cash

position, reviewing the corporation’s capital structure and maintaining the

corporation’s relations with financial institutions and _creditors. He shall also perform

such other duties as the Board of Directors or the President may prescribe or assign to him.
(*Amended on March 29, 2001 and August 3, 2010)

* Section 2. In the absence or disability of the Treasurer, the Assistant Treasurer shall
act in his place and perform his duties. The Assistant Treasurer shall also perform such
other duties as may from time to time be delegated to him by the Treasurer and as the Board

of Directors or the President may prescribe or assign to him.
(*New provision adopted on March 29, 2001)

* ARTICLE X
CONTROLLER AND ASSISTANT CONTROLLERS

* Section 1. The Controller_shall serve as the chief financial reporting and

accounting officer of the corporation who shall be responsible for the preparation and

maintenance of the corporation’s financial/accounting books and records, financial
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planning, revenue management and cash assurance, and management and control of

disbursements. He shall also be responsible for the preparation and reporting of the

corporation’s financial statements on a stand-alone basis and/or in combination with

consolidated subsidiaries, and for the corporation’s financial requlatory compliance.

* Section 2. In _the absence or disability of the Controller, the Assistant

Controller shall act in his place and perform his duties. The Assistant Controller shall

also perform such other duties as may, from time to time, be delegated to him by the
Controller and as the Board of Directors or the President may prescribe or assign to

him.

(*New provision adopted on August 3, 2010)

ARTICLE X!
INDEMNIFICATION OF DIRECTORS/OFFICERS

This corporation shall indemnify every director or officer, his heirs, executors and
administrators against all costs and expenses reasonably incurred by such person in
connection with any civil, criminal, administrative or investigative action, suit or proceeding
(other than an action by this corporation) to which he may be, or is made, a party by reason
of his being or having been a director or officer of this corporation, except in relation to
matters as to which he shall be finally adjudged in such action, suit or proceeding, to be

liable for gross negligence, misconduct, or breach of fiduciary duty.

In the event of a settlement or compromise, indemnification shali be provided only in
connection with such matters covered by the settlement as to which this corporation is
advised by counsel that the person to be indemnified did not commit a breach of duty as

such director or officer.

The amount payabiel by way of indemnity shall be determined and paid only pursuant

to a resolution adopted by a majority of all of the members of the Board of Directors.
The costs and expenses incurred in defending the aforementioned action, suit or
proceeding may be paid by this corporation in advance of the final disposition of such action,

suit or proceeding, as authorized in the manner provided for in the preceding paragraph,
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upon receipt of an undertaking by or on behalf of the director or officer to repay such amount,
unfess it shall uitimately be determined that he is entited to be indemnified by this

corporation as authorized in this Article.
(*New provision adopted on March 29, 2001)

* ARTICLE XHi
INDEPENDENT AUDITOR

* Section 1. The Audit Committee constituted by the Board of Directors shall be
directly responsible for the appointment, compensation, retention, removal or termination of
engagement and oversight of the Independent Auditor, including resolving disagreements
between management and the Independent Auditor regarding financial reporting and

approving all audit engagement fees and terms.
{Amended on June 28, 2005)

¥ Section 2. At the regular meeting of the Audit Committee immediately preceding the
annual meeting of the stockholders of the corporation, the Audit Committee shall appoint the
Independent Auditor. In case of resignation, removal or termination of engagement of the

Independent Auditor, the Audit Committee shall, as soon as practicable, select and appoint a

replacement.
(*New provision adopted on June 28, 2005)

* Section 3. The Independent Auditor or the lead, engagement or coordinating audit
partner having the primary responsibility for the audit or reviewing the audit of the
corporation’s financial accounts shall be rotated after five (5) years of service (with time of
service counted from January 1, 2003) for a time out period of at least five (5) years.

(*New provision adopted on June 28, 2005)

* Section 4. The Independent Auditor shall report directly to the Audit Committee.
(*New provision adopted on June 28, 2005)
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* ARTICLE XIII
'BANKING AND CONTRACTS

* Section 1. All moneys belonging to the corporation shall be deposited in such bank
or banks as may be, from time to time, designated by the Board of Directors and shall be
withdrawn only on checks of the corporation signed by such officer/officers of the corporation
or by such person/persons as may be, from time to time, designated by the Board of
Directors. Promissory notes, bills of exchange, frade acceptances, drafts and other
negotiable instruments shall be signed and/or drawn in the name of the corporation by such
officer/officers of the corporation or by such person/persons as may be, from time to time,

designated by the Board of Directors.
(* Amended on January 25, 2005)

* Section 2. All contracts, instruments or documents pertaining to fransactions or
corporate actions authorized by the Board of Directors shall be signed in the name of the
corporation by such officer/officers of the corporation or by such person/persons as may be,
from time to time, designated by the Board of Directors. In the absence of any specific
designation by the Board of Directors, such contracts, instruments or documents shall be
| signed in the name of the corporation by the President, or by any officer/officers or
executive/executives of the corporation or any person/persons duly authorized by the
President. Contracts, instruments or documents to be entered into in the ordinary course of
business of the corporation which dc not require the approval of the Board of Directors may
be signed by the President or by any officer/officers or executive/executives of the
corporation or any person/persons duly designated by the President, or by such
officer/officers or executive/executives of the corporation or any person/persons duly
authorized for such purpose under administrative orders approved by the President and in

effect at the relevant time.
(*Amended on March 29, 2001 _and January 25, 2005)

* ARTICLE XIV
FISCAL YEAR

Section 1. The fiscal year in the business of the corporation shall be the calendar

year, extending from January first to December thirty-first inclusive, in each year.

24



* Section 2. The corporation shall submit to the stockholders at least fitteen (15)
business days prior to the annual meeting, a financial report of the operations of the
corporation for the preceding year, which shall include financial statements, duly signed and

certified by the corporation’s Independent Auditor. .
(*Amended on February 24, 1998, March 29, 2001, July 16, 2002 and January 25, 2005)

*ARTICLE XV
SEAL

Section 1. The corporate seal of this corporation shall bear upon its face, in a circle,
the words “PHILIPPINE LONG DISTANCE TELEPHONE COMPANY", and within the circle a
desk telephone instrument and the words and figures, “INCORPORATED 1928,
(*Amended on March 29, 2001)

*ARTICLE XVI
AMENDMENTS

* Section 1. The owners of the majority of the subscribed capital stock may, at a
regular or special meeting duly called for the purpose, amend or repeal these By-Laws, or
adopt new By-laws. The owners of two-thirds of th_e subscribeﬁ capital stock may delegate
to the Board of Directors the power to amend or repeal these By-Laws or to adopt new By-
Laws; provided, however, that any such power so delegated to the Board of Directors shall
be considered as revoked whenever a majority of the stockholders shall so vote at a regular

or special meeting called for the purpose.
(* Amended on April 15, 1953)

* Section 2. All By-Laws and amendments thereto adopted shall be certified by a
majority of the Directors and by the Secretary or Assistant Secretary, and entered in the book
of By-Laws. Whenever any amendment or new By-Law is adopted, it shall be entered in the
book of By-Laws with the original By-Laws. If any By-Law is repealed, the fact of repeal with
the date of the meeting at which the repeal was enacted, or written assent was filed, shall be

stated in said book.
(*Amended on March 29, 2001)
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The following notation is FOR GUIDANCE ONLY and does not constitute a part of the
By-Laws of Philippine Long Distance Telephone Company.

NOTE: Under the provisions of Section 1 of ARTICLE XVI {formerly Article XV) of the
By-Laws of Philippine Long Distance Telephone Company, the owners of two-thirds of the
subscribed capital stock may delegate to the Board of Directors the power to amend, repeal
or adopt new By-Laws. Under the authority given by said section of the By-Laws, the
stockholders under date of April 15, 1953 delegated to the Board the power to amend, repeal

or adopt new By-Laws.
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