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AEPURLIC O THE SHOLIPPINGS

SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Gresriuils
City of Mandaluyong, Mefro Manila

Company Reg. Nao. 34001

CERTIFICATIE OF FILING
or
AMENDLED BY-LAWS

KNOW ALL PLRSONS BY THESE PRESENTS:

TELIS 1S TO CERTIFY that the Amended By-Laws of

BANCO DE ORO UNIBANIC, INC.

copy annexed, adopted on April 05, 2008 by a majority vole of the Board of
Direclors and on May 09, 2008 by the vote of the stockholders owning or
representing at least “two-thirds of the outstanding capital stock, and
certified under vath by the Corporate Secretary and majority of (he said
Board was approved by the Commission on this dale pursuant to the
provisions of Section 48 of the Corporation Code of the Philippines Balas
Pambansa Blg. 68, approved on May 1, 1980, Sec. 14 of R.A. No. 8791 as
amended, and copies thereof are {iled with the Commission.

IN WITNESS WIIEREOYL, 1 have hereunto sel my hand and caused
the seal of this Commission to‘ibe affixed at Mandaluyong Citly, Metro
Manila, Philippines, this ‘\lay of August, Two Thousand Light.

~

el

NITO A. CATARAN
Director
Company Registration and Monitoring Department
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AMENDED BY-LAWS OF

BANCO DL ORO UNIBANIC INC.

(As amerded by the Board of Direclors on 03 fuly 2007
awd ralified by the Stockholders vit 27 July 20067)

ARTICLE1
HEAD OIFICE AND BRANCIILES -

SECTION 1. IHead Office. The head office of the Bank shall be located in Metro
Manila, Philippines.

SECTION 2. Branches. Branches and/or extension offices may be established at
such other places as the Board ol Direclors may fix in Melro Manila and other localions in
the Philippines, with the prior approval of the Monelary Board ol the Cenlral Bank of the

Philippines.

ARTICLE I
STOCKAND STOCK CERTIFFICATL

SECTION 3. Certificate of Stock. Stock certificates shall be issued on shares which
have been fully paid and shall be numbered and registered in the order in which they are
issued. Stock Cerlificates of the Bank shall be in such form and design as shall be
determined by the Board ol Directors, consislent will the Articles of Incorporation and

pertinent provisions of law.

Every certificate shall be signed by the President and countersigned by the
Corporate Secretary, the Assistant Corporate Secretary or any offlicer appointed by the
Board of Directors [or that purpose, stamped witly the scal of the Bank, and shall state on its
face the serial number, dale of issue, the number of shaves [or which it was issued, and the
name of the person in whose favor it was issued. However, whenever any stock cerltilicate
of the Bank Is countersigned by a slock transler agent, transfer clerk or registrar, the
signature of the President, the counter signalure of the Corporate Secrelary or Assistant
Corporale Secrelary and the corporale seal upon such cerlificales may be facsimiles, which
can be stamped, engraved, or printed on the same. (As amended by the Board of Directors and

Stockholders on 09 Marcl 2002)

SECTION 4. Transfer of Stock. A slock and transler book shall be kept by the
Corporate Secretary, containing the naines of the stockholders, their places of residence, the
number of shares held, the respective dales of issue, and all other enlries required by law.

-



Shares of stock shall be translerred by delivery of the certilicate duly indorsed by the
owner or his atlorney-in-fact or other person legally aulhorized to make the transfler, but no
transfer shall be valid until the transfer is annolated in the stock and lransfer beok the
peisons i whose taines tic shaies of slock are registered in the said book shall be deemed

the owner thereol Tor all purposces.
No sutendered cortificate shall be canceled by the Searelary unlil a new certilicate in
lica thereol is issued, and the Secretary shall keep the canceled certificale as prool of

subslitukion.

SECTION 5. Stock Options. Stock optiens may be granted o the employees of the
Bank upon the discretion of the Board ol Divectors. (As amended by the Board of Diveclors aned

Stockliotders on 09 Marcl 2002)

SECTION 6. Loss of Stock Cerlificales. In case of loss or destruction of any
certificate, a duplicate may be issued in accordance wilh the provisions of the Corporation
Code of the Philippines, any amendments or supplements thereto. Before the issuance of a
new certificale in case of loss or destruction, the Board of Directors may require such
guaranty as il may deem necessary sufficient. (As anended by the Board of Diveclors and
Stockholders on 09 March 2002)

SECTION 7. Closing of Stock and Transfer Book. For the purpose of determining
the stockholders entitled to nolice of or lo vole at any stockholders” meeling, or entitled Lo
recejive dividends, or {or any olher purpose, the stock and transfer book shall be closed for
such period and the Board of Direclors may {rom lime o time (ix, and during such period
no registration of transfers of stock shall be made. In lieu of closing the slock and transfer
book, the Board of Directors may fix in advance a certain date as the record dale {or any

such determination of slockholders.

In case no record date is fixed and the slock and trans{er book has not been officially
closed, the date on which notice of the annual meeling is mailed, or on which the resolution
of the Board of Direclors declaring a dividend is adopled, as the case may be, shall be
considered the record date (or such determination of stockholders. Once a determination of
stockholders entitled to vote at any meeting has been made, such determination shall be

applied to any adjournment thereof.

ARTICLE 111
UNPAID SUBSCRIPTIONS

SECTION 8. Calls. The Board of Directors shall have the power to call for lhe
payment in whole or in part of any and all unpaid subscriptions.

SECTION 9. Inlerest. The Board of Direclors may, in ils discrelion, charge inleresl
on all subscriplions nol paid on the dale specificd in the call at such rate as the Board ol

Dircctors may specify.



ARTICLE IV
MECYTING OF THE STOCKHOLDLRS

SECTION 0. Place. All mectings shall be held at any venue in Melro Manila
(As awended by the Bonrd of Directors and Stockholders o 09 Marcli 2002)

SECTION 1L Quorum. Al each mecling of the stockholders, the holders of a
majorily of the issucd and outstandiong stock of the Bank having voling powers, who are
present in person or 1epresenled by proxy, shall conslitute a quorum for the lansaction
of business, cxcepl where otherwise provided by law. A majorily of the votes shall
decide any matter submitted to the stockholders at the mecling, exceplin those cases

where the Jaw requires a groaler number.

Less than a quorum may adjourn a meeting from time to tume, but e absence of
slockholders holding the requisile number of stock shall not prevent aclion in any
meeting upon any olher maller or mallers which may properly come before such
meeling whenever, by reason of their nature, such mallers may be resolved by Lhe

stockholders present.

SECTION 12. Proxies. A slockholder may vole al the stockholders” meeting
eilher in person or by proxy excculed in wriling by himn or his allorney-in-fact, which
shall be presented to the Corporale Secrelary physically, by cable or Ly [acsimile
transmission for mspection and record atleast ten (10) business days belore the meeling.
(As amended by the Board of Directors and Stockiolders o 09 March 2002)

A forum for the validation of proxies chaired by the Corporale Secrelary or
Assistant Corporale Secrctary and attended by the Stock and Transfer Agent shall be
convened seven (7) business days before the meeling. Any questions and issues relating
to the validily and sufficiency, bolh as (o fornv and subslance, of proxies shall only be
raised during said forun and resolved by the Corporale Secretary. The Corporate
Secretary’s decision shall be [inal and binding upon .the.shareholders, and those not
settled at such forum shall be deemed waived and may no longer be raised during the
stockholders” meeting. (As amended by tHie Board of Directors and Stockholders on 09 March

2002)

SECIION 13. Voting. Lvery stockholder shali be entitled to one vote [or eaclt
share of conunon stock slanding in his name on the books of the Bank, uniecss (he law
provides olherwise. Cumulalive voling shall be used in the election of the members of

the Board of Dircclors.

SECTION 14. Annual Meecting. The armual meeting of the stockholders shall be
held during business hours on the last Friday of May of each year.

SECTION 15. Special Meclings. Special meelings of Lhe slockholders mmay be
called for any purpose by the President or by the Chairman at the instance of Lhe Board
of Directors or upon wrilten request of stockholders holding at Jeast one-third (1/3) of

subscribed common slock, .




SECTION 16. Nolice of Meeting. Notice of annual meeling or special meeling of
stockholders shall be sent either by:

(a) Mail, [acsuntle Lransmission ot clecltronic mail 1o each stockholder no less
than filteen (15) days prioe Lo the dale sel for cach mweeling, which notice shall
state the day, hour and place of the meeling;

(b) Publication in newspapers of general circulation published tn Melro Manila
not less than [ifleen (15) days srior o Llhe date sel for the meeling, which
nolice shall stale the day, hour and place of the mecting;

PROVIDED, that in all cases where the address of the regislered stockholder enlilled to vole
is  outside lhe lerrilorial  limits of (he Philippines, a wrillern notice sént by air
mail, by facsimile transmission or electronic mail not less than fifteen (15) days prior to the
date of the meting shall be sent to said stockholder. Aside from the dale, hour and place of
the meeting, the notice shall also slate the purpose or purposes for which it is called, in the
case of a special meeling, provided that nolices of special meelings shall be sent not less
than ten (10) days prior (o the dale set for the meeling. The requisile of notice of meeting,
whether annual or special, may however be waived in wriling by the stockholders. (As
amentded by tie Board of Direclors aind Stockholders o 09 March 2002)

Failure of or delect in the nolice shall not, however, invalidale any annual meeting of
the stockholders or any of the procecdings had thereal, if the business transacted is within
(he powers of the Bank and all the stockholders were present or represented al the meeling
nor shall any defect in the nolice or fatlure o stale the puipose or purposes for which a
special meeting is called invalidate the same, excepl when so provided by law. Mallers not
included in the slatement of purposes but which may properly come before the special
meeting may be taken up, unless otherwise provided by law.

SECTION 17. Qrder of Business. The order of business at the annual meeting and,
as far as possible, at other meetings of the stockholders shall be:

1. - RollCall

2. Proof of Notice of Meeling

3. Certification of Quorum

4 Reading and Disposal of Unapproved Minutes
5 Annual Reports of Officers and Comunillees

6. Approval and Ratilication of all Actions of the Board of Directors and
Management during their term of office.

7. Election of Direclors

8. Appointment of External Auditors
9, Unfinished Business

10. New Business

11. Adjournment



The above order of business may be allered or suspended should a majorily of the
quorum deem il convenient. (As amended by the Board of Directors on 03 April 2004 and ratified

Iy the Stockholders on 25 June 2004)

All nominalions for directors Lo be clecled by the stockholders shall be submilled in
wriling to the Corporate Sccrelary of the Bank atils principal office nol earlier than thitty-
(ive (35) business days por laler (han twenty-seven (27) business days prior to the date of
the regular or special quceling ol stuckholders for the eleclivn of directors. Nominalions
thal are nol submilted within such nondnation period shalf not be valid. Only a stockholder
of record entitled o nolice of and (o vole al Lhe regular or special meeling of the
slockhotders for the clecticn of direclors shall be qualiflied to be nominaled and elecled as a
dircetor of the Bank. (As mnended by the Board of Directors on Aprid 5, 2008 and ratified by the
Stockholders on May 9, 2008) -

[

The Bank’s Board of Direclors may constitule a Nominations Commitlee for the
determination of the qualificalion of nominees for direclors composed of at least three (3}
members, one of whom is an independent director provided a majority of said Commitiee’s
members are themselves directors of the Bank.  The Comunittee shall promulgate the
guidelines or crileria to govern lhe conduct of the nominations. The decision of the
Commitlee as concurred in by a vole ol a majorily of its members shall be final and binding
on the stockholders and may no longer be raised during the slockholders’ meeling. (As
amended by the Board of Directors and Stockholders on 09 Marcle 2002, and furlher amended by the
Board of Directors o1t 03 April 2004 and ratifed by the Stockliolders on 25 June 2004)

SECTION 18. Minules. Minules of all meetings of the stockholder shall be kept and
carefully preserved as a record of the business transacted at such meetings. The minutes
shall contain such entries as may be required by such meetings. The minules shall contain

such entries as may De required by law.

ARTICLEV
BOARD OI' DIRECTORS

SECTION 19. Composition. The corporate powers of the Bank shall be vested in
and exercised, its business conducted, and its property controlled by a Board of Directors,
which shall be composed ol eleven (11) members who shall be owners of af least one (1)
share of the comumon stock of (he Bank. (As amended on 02 fuly 1982)

SECTION 20. Election and Tenure of Qllice. 'The members of Uie Board of Direclors
shall be elected annwually by the stockliolders, for a term of one (1) year, and shall serve until
their successors shall have been duly elected and qualified in accordance with Seclion 24 of
the Corporation Code. The members of the Board of Directors named in the Articles of
Incorporation shall hold office until their successors shall have been elected in the next

annual stockholders” meeting and shall have qualified.

SECTION 21. Chairman and Vice Chairman. The Board of Directors shall elect a
Chairman and Vice Chairman from among the members elecled by the stockholders at the

annual meeting.



The Chairman shall preside at all meelings of the stockholders and the Board of
Directors and shalt have such powers and dulies as the Board of Directors may prescribe.
The Vice Chairman andd in the absence of the Chairman, shail act in‘_his stead and shall
excrcise and perform such powers and dulies perlaining to the latler as conferred by these

By-laws and the resolutions of the Board.

ON 22, Repular Mcectings. The repular meeling ol the Board of Directors
shall be held at least once a month, on sucl date, lime and place as may be fixed by Board

resofution

Special meclings of lhe Board of Direclots may be called by the President or the

Chairman.

SECTION 23. Natice_ol Meeting.  Notice shall not be necessary in The regular
meelings of the Board. In special meelings, notice shall be in writing and shall state the date,
time and place thereof, and the purpose for which it is called. Service of such notice shall be
deemed complete upon ils delivery at the residerce or business address of lhe Direclor at
least one day before (he date of the meeling or upon delivery to the Post Office, properly
addressed and poslage prepaid, in time {or it Lo reach the Direclor at least one day before
the meeting. However, when the urgency of the meeling requires, the Chairman may
authorize the Secretary lo give the Directors notice by (elephone, lelegram or other
expeditious means, and such nolice shall in all respects be effective as notice in writing. The
presence of a Dircclor al the meeling shall be deemed a waiver of any failure, defect or

irregularity of the nolice with respect to him.

SECTION 24. Qrder of Business. The order of business at any regular or special
meeting of the Board of Directors shall be:

Opening of the Meeting by the Chairman
Reading and Disposal of Unapproved Minutes
Report of Officers and Commitlees

Unfinished Business

New Business

Adjournment

DDA N

SECTION 25. Quoruin. The Directors shall act only as a Board and the individual
Directors shall have no power as such. A majority of the Directors shall conslitute a quorum
at any meeting for the lransaclion of any business, but a less number may adjourn any
meeting from time to time, and the meeting may be contlinued as adjourned without further
notice. Unless there be a quorum at any meeling, no business may be transacted. Every
decision of a majority of such quorum duly assembled as Board on any question or malter
submilted to the Board shall be valid as a corporate act.

SECTION 26. Vacancies. Vacancies in the Board of Direclors occurring during the
year for any cause may be [illed for the unexpirved term of their office by appoindtment made
by the remaining directlors, il still conslituling a quoruny, and the person so appointed shall
hold office until his successor shall have been duly elected DLy e stockholders and

--




qualified. Should the number of Directors be reduced to less than a quorum, vacancies in
the Board shall be filled at a special stockholders” meeling duly called for that purpose.

SECTION 27. Direclors’ Iees and Other Remuneration. The President is aulhorized
to fix and/or increase the {ees and other remuneration ol any Direclor or any other oflicer of
the Bank as may Le deemed necessacy. (As nierided by the Board of Directors on July 30, 1994
arel Iy the Slocklolders o Augus! 19, 1991)

SECTION 28. Presiding Officer. The Chairman, or, in his absence vr inability, the
Chairman of the Board, shall be the Presiding Officer of Lthe Board ol Direclors.

In the evenl of the absence, dealh, mcapacily, or permanent disability of both the
Chairman and Vice Chairman, the Direclors present shall delermine who among theinselves
shall preside over the meeling of the Board. -

SECTION 29. Powers. The Board of Direclors shall direct, manage, and supervise
under its collective responsibility the affairs of the Bank. The powers of the Board shall

include, but shall not be limited to, the following:

(a) To appoint the officers and such employees as may be deemed necessary {or
the proper and efficient administration of the affairs of the Bank and to define

their respective duties and responsibilities.

(b) To delermine and [ix the compensation of the officers and employees of the
Bank.

() To dismiss any officer or employee for jusl cause.

(d) To fill up any vacancy or vacancies in ithe Board occurring during the year.

When the remaining members of the Board do not constilute a quorum, the
Chairman or, in his absence, Lhe Vice Chairman or any other directors
designated by the directors present shall call a special stockholders” meeling
to fill up the vacancies. The Directors so elecled shall hold:office until their
suecessors are duly elected and qualified.

(e) To create additional posilions for officers if and when the volume of business
of the Bank demands.

(N To appoint agents, correspondents, and depositories, and to designate the
points where they are Lo be situated.

(®) To promulgate rules and regulalions o implement the provisions of these
By-laws.
) To pass upon the annual budget of the Bank, which shall be submiited by the

Management at least two (2) weeks before the beginning of the succeeding

fiscal year.



(k)

(1)

()

Subject o the authorily of the Monelary Board of the Central Bank of the
Philippines, to authorize the eslablishunent of branches and/or extension
offices at such places as will serve the public inlerest as well as the best

interests of the Bank.
To approve alt loan applications subject to such condilions as it may specily.

To fix interest vates on loans, as well as deposils, in conformily with existing
rules and regulations and wilh customary banking practlices.

To delegale Lo the Chairman of the Board, Vice Chairman, President or (o any
officer or o any commitiee of ils powers whenever deemed necessary {or Lhe
best inlerests of the Bank, subject to such condilions or limilations as Lhe

Board may impose.

From time to time lto make such rules and regulations and lo introduce
amendments (hereto as are not inconsistent with these By-laws for the
management of the Bank’s business and oflicers.

The Board of Direclors shall be responsible for the proper administration and
management of trust and other [iduciary business. Funds and properties held
in trust or in any fiduciary capacity shall be administered with the skill, care,
prudence, and diligence necessary under lhe circumstances then prevailing
that a prudent man, acting in like capacity and familiar with such matters,
would exercise in the conduct of an enterprise of like character and with

simifar aims.

The powers and responsibilities of the Board shall include, but shall not be limited
to, the following:

(L)

(i9)

(iii)

(iv)

It shall delermine and formulate general policies and guidelines on the

- -accepltance, lerminations, or closure of:trust and -olher {iduciary accounts;

proper administralion and management of each (rust and other fiduciary
accounts; and the investment, reinvestment and disposition of funds or
property held inils capacily as truslee or fiduciary;

[t shall direct and review the action of Uie trust communiltee and all officers and
employees designaled to manage lhe trust and other fiduciary accounts,
especialiy in the absence of specific agreements on investments, or in the case
of discretionary accountls;

It shall approve or confirm the acceptance, termination or closure of all trust
and oler fiduciary accounts and shall record such in its minules

Upon he acceptance of an account, it shall immediately review all noncash
asscls received for management. Likewise, it shall mmake a review of the trust
and/or fiduciary assets at leasl once every twelve (12) monlhs to determine
the advisability of retaining or disposing of such assets; o




(v) Il shall be respousible [or taking appropriale aclion on the examinalion
reports of supervisory agencies, inlernal and/or external audilors on the
inslitution’s trast and other fiduciary business; and 1ecording such aclions

thereon in the minutes;

(s Itshall desipnate the members of (he lrust commiliee, the frusl offlicer and
subordinale officers of the (rust department and shall be responsible [or
requiring reports from said commitllce and officers and recording ils actions

thereon in the minules;

(vii) It shall establish an appropriate slalling paticrn and adopt operating budgels
that shall cnable the trust departments Lo elfectively carry out its functions. it
shall likewise be responsible for providing (he offlicers and staff of (he
department with appropriale lraining programs in the adminisiralion and
operalion of all phases of trust and other fiduciary business.

The Board of Direclors may delepate its authority {or the acceplance, termination,
closure or management of trust and other ficuciary accounts to the trust comumillee or to the
trust officer subject lo certain guidelines approved by the board. The trust committee shall
consist of at least five (5} members as follows: three (3) direclors to be appointed on a
regular rotation basis and who are not operaling officers of the Bank nor members of the
audit committee, the president of the bank and the trust officer, provided, however, that the
Board of Direclors shall Lie held responsible in general for all acts of such commiltee or

officers.

The trusl commillee shall act within (he sphere of authorily as provided in these by-
laws and/or as may be delegated by Uhe board of directors such as but not limited to, the
acceptance and closing of trust and other fiduciary accounts; the inilial review of assets
placed under Lhe lrustee’s or fiduciary’s cuslody; lhe investment, reinvestment and
disposition of funds or property; the review and approval of transactions between trust
and/or fiduciary accounts; and the review of trust and other fiduciary-accounts at least once
every twelve months lo delermine the advisability of retaining or disposing of the trust or
fiduciary assets, and/or whether the account is being managed in accordance with the
instrument creating the trust or other fiduciary relationship.

The board of directors shall designate the Trust Ollicer to be head of the trust
department who shall act and represent the institution in all trust and other fiduciary
matters wilhin the sphere of authority provided herein and/or as may be delegated by the
board, such as, but not limited to, the administration of (rust and other fiduciary
accounts; the implementation of policies and instructions of the board of
directors and the trust comunitlee; the submission of reports on matters which
require the allenlion of the trust committee and the board of directors; the maintenance of
adequate books, records and files for each trust or other fiduciary account; and the
maintenance of necessary conlrols and measures 1o prolect assels under his custody and
held in trust or other fiduciary capacity.



The trust department «crealed shall  be organizalionally, operalionally,
adruinistratively, and [unctionally separale and distinct from olher departments and/or
businesses of the bank. The Lrust department, (rust officer and olher sybordinate oflicers of
the trust department shall only be directly responsible to the bank’s trust commiltee which
shall in turn be only directly responsible to lhe board of directors. The qualilications of the
members of the Trust Conunitlee, the (rust Officers and olher officers of Lhe trust
departiment shall Le subject (o the Centinl Bank repulations. (As aniended by the Boord uf

Directors and Stockholiders on 26 Janary 1991)

SECTION 30. Excculive Commillee.  The Board of Diteclors may cieate an
Execulive Commiltee of three (3) members, wilh lwo (2) as allernales. The Execulive
Commitiee so created shall have such powers as the Board may specilically designate and
shall exist at the pleasure of the Board. The members of lhe Execulive Commiitee and their
allernales, who may all be chosen [rom among the members of Lhe Board, shall serve for

such period as the Board may delermmine.

The presence of lwo (2) members shall be sullicient for lhe transactions of business

by the Executive Commitlee.

SECTION 31. Management Conunittce. The Board may create a Management
Committee, which shall have such membership and functions as the Board may determine.

SECTION 32. Minules. Minules of all meelings of the Board of Directors shall be
kept and carefully preserved as a record ol the business transacted at such meetings. The
minutes shall contain such eniries as may be required by law.

ARTICLE VI
OFFICERS OF THE BANK

SECTION 33. Senior Ollicers. 'The senior officers of the Bank shall be the President,
and such classes of Vice Presidents as the Board of Directors may delermine. (As aiended by

the Board of Directors and Stockholders o 09 Marcl 2002)

SECTION_34. The President. The President shall be a member of the Board of
Directors and shall be elected by the vole of at least sevenly per cent (70%) of all the

members of the Board.

SECTION 35. Olher Officers. All other senior oflicers shall have such qualificalions
as the Board may specily and shall be clected /appointed upon the vole or recommendalion
of a majority of the members of the Board of Direclors.

SECTION 36. Powers and Dulics of the President. The President shall, subject to
control and supervision of the Board of Dircclors, have a direct charge of all business
activities of the Bank. He shall provide at all meelings of the stockholders, the Board of
Directors and the Executive Commiltee, reports and data which may be required of him. He
shall have such other powers and perform such dulies as may be conferred upon and

assigned to him by the Board.




SECTION 37. Powers and Dulics of (he Vice President. The Board of Directors may
appoint any number of Vice President of each class as may be deemed necessary. Every Vice
President of each class, and such other senior officers that may be elected/appointed by the
Board, shall have such powers and perform such duties as my be conferred and assipned to
him or may from lme lo time be prescribed by the Board of Directors. (As auended by the
Board of Directors and Stockholders on 09 March 2002).

SCCTION 38. the Treasurcr. The Board shall appoint or designate a Treasurer whao
shall have the custody and control of all the [unds, securities and properlies of the Bank and
perform such dutics as may be assigned to him by the Board.

He shall render o the President and/or Lo the Board an account of the {inancial
condition of e Bank, whenever required. At the close of each [iscal year, he shall submit to
the Board a [inancial report of the Bank’s operations during the year. He shall keep accurate

books on accounts of the Bank.

SECTION 39. The Internal Audilor. The Board shall appoint or designate an
Internal Auditer who shall report direclly to the Board of Directors. He shall have the
following duties, in addition to those which may be prescribed or delegated from time to

time by the Board, o wil:

1) He shall be responsible for the development and implemenlation of an
ellective audit program covering both management operations and [inancial
aspecls of the bank. Such program should enable hiin to render advice and
recommendations on he elfeclive management and safeguarding of the

assets of the bank.

2) He shall also be responsible for the appraisal and evaluation of Iinanciahl
records to prevent and delect frauds and errors.

3) He shall constructively examine and analyze the organizalional structure,
plans and policies, [inancial and system:controls, methods of operations and
use of human and physical facililies to reveal defects or irregularities in any
of the elements examined and to indicate possible improvements.

4) He shall promote operational efficiency and adherence to prescribed
management policies. (As minended by the Board of Divectors on Jannary 18, 1995
and by the Stockholders on March 4, 1995)

SCCTION 40. The Corporate Searelary and Assislant Corporate Scerelary. The
Board shall appoint a Corporate Secrelary and one or more Assistant Corporale Sccrelaries
who shall give due nolice and keep the minutes of all meetings of the stockholders of the
Bank and ol the Board of Direclors, have custody of the Stock Certificale Book, Slock and
Transfer Book, e Corporale Seal, and olher records, papers and documents of the Bank,
prepare ballots for the annual election and keep a complete and up-to-date roll of the
stockholders and their addresses. The Corporale Secretary shall perform such other duties
as are incident (o his office and those which may be required of him by the Board of
Directors. (As amended by the Board of Direclors and Stockliolders on 09 Marclt 2002) -




SECTION 41. [unior Officers. The junior officers of the Bank shall be such ranks as

the Board of Directors shall deem to be necessary whose powers, duties and compensation
shall be delincd and determined by the Board of Dircclors. (As amenied by the Board of
Directors mud Stocklolders on 09 March 2002, and further aiended by the Board of Directors on 30
Jroe 2007 and ralified by the Stockholders or 27 idy 2007)

ARTICLE VI
RESTRICTED LOANS

SECTION 42. Loans lo Diteclors and Officers. No director or oflicer of Lhe Bank
shall, cither directly or indirectly, for himsell or as the representative or agent of others,
botrow any of the deposits of funds of the Bank, nor shall e become a guaranlor, indorser,
or surcty or loans {rom the bank lo others, or in any manner be an obl;’gor (or money
borrowed from the bank or loaned by il, except wilh the wrillen approval of the majority of
the directors of the Bank, excluding the director concerned. Any such approval shall be
entered upon the records of lthe Bank and a copy of such enlry shall be transmitted
forthwith to the appropriale supervising department of the Central Bank of the Philippines.
The office of any direclor or officer who violates the provision of this seclion shall

immediately become vacant.

ARTICLE VIII
AUTIHIORIZED SIGNATURES

SECTION 43. Officers Authorized (o Sign. Unless otherwise prescribed by the
Board of Directors, all notes, dralls, checks, acceptances, lelters of delegation, orders for the
payment of money and all negotiable inslruments obligating the Bank for the payment of
money, shall be signed by any two (2) of the senior officers of the Bank. Other officers may
also sign whenever specially designaled and aulhorized for such purpose by the Board of
Directors. (As auended Ly the Board of Directors and Stockholders on 09 Marcl 2002)

ARTICLE IX

SECTION 44. Surplus Reserve. Subject fo the provisions of law and of the
regulations of the Central Bank of the Philippines, lhe Board ol Direclors inay create a
surplus reserve out of the net earnings resulting from the operation of the Bank for such
purpose/s as il may deem necessary, proper and convenient.

ARTICLE X
DIVIDENDS

SECTION 45. Declaralion of Dividends. Dividends may be declared annually
as the Board of Directors may determine. The Board of Direclors may declare
dividends only from the surplus prolils of the Bank, aller making proper provisions for the
necessary reserves in accordance wilh faw and the regulations of the Cenlral Bank of the

Philippines.

-



SECIION 46, Stock Dividends. Stock dividends may be declared with the approval
of the slockholders representing not less than two-thirds (2/3) of all stock then outslanding
and entitled to vole, given al a general or special mecting duly called forthat purposc.

ARTICLE XI
FISCAL YEAR

SECTION 47. [iscal Year. The fiscal year of the Bank shall be (he Calendar Year.

AITICLE XI1
INSPECTION

SECTION 48. Inspeclicn by Stockholders. These By-laws, with all amendmenls
thereto, shall at all times be kept in a convenient place at the FHead Ollice of the Bank, and
shall be open for inspection by all stockholders and members ol the Board of Direclors

during business hours.

ARTICLE X111
AMENDMENT OR REPEAL

SECTION 49. Amendiments, Repeal, New By-laws. These By-laws may be
amended or repealed or new By-laws may be adopted by slockholders owning or
representing a majorily of the subscribed capital slock al any annual meeting or at any
special meeling duly called for thal purpose. The owners of two-thivds (2/3) of the
subscribed capital stock, however, may delegate this power Lo the Board of Direclors.

ARTICLE X1V
CORPORATE SEAL

SECTION 50. Design. The Board of Direclors shall by resolution prescribe a
corporate seal whicli shall be in such a design as the Board may choose.

ADOPTED in the City of Manila, Republic of the Philippines, this 28lh day of
January 1977, by the allirmative vole of the slockholders owning/ represenling the majority
of all subscribed capilal stock of the Bank.

(5GD.) HENRY SY. S AYALA CORPORATION
By:

(SGD.) SENEN T. MENDIOLA (SGD.) MANUEL G. CHUDIAN
Allorney-in-fact



ENJAY, INC.

By: .

(5GD.) RENATO L. DE LA FUENTE
Assistant Secrétary

ATTEST:

(GGD.) SENEN T. MENDIOLA (SGD.) GERARLO P MORENA, JR.




