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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
Ground Floor. Secretariat Building, PICC
City Of Pasay, Metro Manila

COMPANY REG. NO. 34001

CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

BDO UNIBANK, INC.

Doing business under any of the following names and styles: BDO, BDO Unibank,
Banco de Oro, Banco de Oro Unibank, BDO Banco de Oro

copy annexed, adopted on October 26, 2019 and June 16, 2020 by majority
vote of the Board of Directors and by the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock, and certified
under oath by the Corporate Secretary and majority of the said Board was
approved by the Commission on this date pursuant to the provisions of
Section 47 of the Revised Corporation Code of the Philippines, Republic Act
No. 11232, which took effect on February 23, 2019, and Section 14 of R.A. 8791
(The General Banking Law of 2000), and copies thereof are filed with the

Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of
this Commission to be Kifixed to this Certificate at Pasay City, Metro Manila,

Philippines, this 28 day of July, Twenty Twenty Two.
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AMENDED BY-LAWS OF
BDO UNIBANK, INC.

Doing business under any of the following
names and styles: BDO, BDO Unibank,
Banco de Oro, Banco de Oro Unibank, BDO
Banco De Oro

(As amended by the Board of Directors on January 29, 2011 and ratified by the Stockholders on May 27,
2011) (formerly Banco De Oro Unibank, Inc.)

ARTICLE I
HEAD OFFICE AND BRANCHES

SECTION 1. Head Office. The head office of BDO Unibank, Inc. (the “Bank”) shall be located
at BDO Corporate Center, 7899 Makati Avenue, Makati City, Philippines, 0726. (As amended by the
Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16, 2020)

SECTION 2. Branches. Branches and/ or extension offices may be established at such places as
the Board of Directors may fix, with the prior approval of the Bangko Sentral ng Pilipinas. (As amended
by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16, 2020)

ARTICLE II
STOCK AND STOCK CERTIFICATE

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 Certificates
of the Bank shall be in such form and design as shall be determined by the Board of Directors, consistent
with 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 officer appointed by the Board of Directors for that purpose,
stamped with the seal of the Bank, and shall state on its face the serial number, date of issue, the number
of shares for which it was issued, and the name of the person in whose favor it was issued. However,
whenever any stock certificate of the Bank is countersigned by a stock transfer agent, transfer clerk or
registrar, the signature of the President, the counter signature of the Corporate Secretary or Assistant
Corporate Secretary and the corporate seal upon such certificates may be facsimiles, which can be
stamped, engraved, or printed on the same. (4s amended by the Board of Directors and Stockholders on
09 March 2002)

SECTION 4. Transfer of Stock. A stock and transfer book shall be kept by the Corporate
Secretary, containing the names of the stockholders, their places of residence, the number of shares held,
the respective dates of issue, and all other entries required by law.

Shares of stock shall be transferred by delivery of the certificate duly indorsed by the owner or
his attorney-in-fact or other person legally authorized to make the transfer, but no transfer shall be valid
until the transfer is annotated in the stock and transfer book. The persons in whose names the shares of
stock are registered in the said book shall be deemed the owner thereof for all purposes. (4s amended by
the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16, 2020)



No surrendered certificate shall be canceled by the Secretary until a new certificate in lieu thereof
is issued, and the Secretary shall keep the canceled certificate as proof of substitution.

SECTION 5. Stock Options. Stock options may be granted to the employees of the Bank upon
the discretion of the Board of Directors. (4s amended by the Board of Directors and Stockholders on 09
March 2002)

SECTION 6. Loss of Stock Certificates. In case of loss or destruction of any certificate, a
duplicate may be issued in accordance with the provisions of the Corporation Code of the Philippines,
any amendments or supplements thereto. Before the issuance of a new certificate in case of loss or
destruction, the Board of Directors may require such guaranty as it may deem necessary and sufficient.
(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 7. Closing of Stock and Transfer Book. For the purpose of determining the
stockholders entitled to notice of or to vote at any stockholders” meeting, or entitled to receive dividends,
or for any other purpose, the stock and transfer book shall be closed for such period as the Board of
Directors may from time to time fix, and during such period no registration of transfers of stock shall be
made. In lieu of closing the stock and transfer book, the Board of Directors may fix in advance a certain
date as the record date for any such determination of stockholders. (4s amended by the Board of Directors
on October 26, 2019 and ratified by the Stockholders on June 16, 2020)

ARTICLE IXI
UNPAID SUBSCRIPTIONS

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

SECTION 9. Interest. The Board of Directors may, in its discretion, charge interest on all
subscriptions not paid on the date specified in the call at such rate as the Board of Directors may specify.

ARTICLE IV
MEETING OF THE STOCKHOLDERS

SECTION 10. Place. All meetings shall be held in any of the offices of the Bank located in the
city where the principal office of the Bank is located, or, if not practicable, at any venue in Metro Manila.
(As amended by the Board of Directors on October 26, 2019 and December 5, 2020 and ratified by the
Stockholders on June 16, 2020 and April 23, 2021, respectively)

SECTION 11. Quorum. At each meeting of the stockholders, the holders of a majority of the
issued and outstanding stock of the Bank having voting powers, who are present in person or represented
by proxy, shall constitute a quorum for the transaction of business, except where otherwise provided by
law. A majority of the votes shall decide any matter submitted to the stockholders at the meeting, except
in those cases where the law requires a greater number.

Less than a quorum may adjourn a meeting from time to time, but the absence of stockholders
holding the requisite number of stock shall not prevent action in any meeting upon any other matter or
matters which may properly come before such meeting whenever, by reason of their nature, such matters
may be resolved by the stockholders present.

SECTION 12. Proxies. A stockholder may vote at the stockholders’ meeting either in person or
by proxy executed in writing by him or his attorney-in-fact, which shall be presented to the Corporate
Secretary physically, by cable or by facsimile transmission for inspection and record at least ten (10)




business days before the meeting. (4s amended by the Board of Directors and Stockholders on 09 March
2002)

A forum for the validation of proxies chaired by the Corporate Secretary or Assistant Corporate
Secretary and attended by the Stock and Transfer Agent shall be convened seven (7) business days before
the meeting. Any questions and issues relating to the validity and sufficiency, both as to form and
substance, of proxies shall only be raised during said forum and resolved by the Corporate Secretary. The
Corporate Secretary’s decision shall be final 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. (4s
amended by the Board of Directors and Stockholders on 09 March 2002)

SECTION 13. Voting. Every stockholder shall be entitled to one vote for each share of common
stock standing in his name on the books of the Bank, unless the law provides otherwise. Cumulative
voting shall be used in the election of the members of the Board of Directors.

SECTION 14, Annual Meeting. The annual meeting of the stockholders shall be held during
business hours on any day in April of each year, or if not practicable, on such date as may be fixed by
the Board of Directors. (As amended by the Board of Directors on October 26, 2019 and ratified by the
Stockholders on June 16, 2020)

SECTION 15. Special Meetings. Special meetings of the stockholders may be called for any
purpose by the President or by the Chairman at the instance of the Board of Directors or upon written
request of stockholders holding at least one-third (1/3) of subscribed common stock.

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

(a) Mail, facsimile transmission, electronic mail, or other modes as may be allowed under
applicable law, rules and regulations, to each stockholder no less than twenty-one (21)
days prior to the date set for each meeting, which notice shall state the day, hour and
place of the meeting; or

(b) Publication in newspapers of general circulation published in Metro Manila not less than
twenty-one (21) days prior to the date set for the meeting, which notice shall state the
day, hour and place of the meeting;

In special meetings, the notice shall be sent not less than ten (10) days prior to the date set for
such meeting and shall also state the purpose or purposes for which it is called. The requisite of notice
of meeting, whether annual or special, may however be waived by the stockholders: Provided, that
attendance by a stockholder at a meeting shall constitute his/her waiver of notice of such meeting.

The Board of Directors may prescribe other periods for the giving of notices of stockholders’
meetings, without need of amendment of these By-laws.

Failure of or defect in the notice shall not, however, invalidate any annual meeting of the
stockholders or any of the proceedings had thereat, if the business transacted is within the powers of the
Bank and all the stockholders were present or represented at the meeting nor shall any defect in the notice
or failure to state the purpose or purposes for which a special meeting is called invalidate the same, except
when so provided by law.

(As amended by the Board of Directors on October 26, 2019 and December 5, 2020 and ratified by the
Stockholders on June 16, 2020 and April 23, 2021, respectively)



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

1. Call to Order

2. Proof of Notice of Meeting and Determination of Existence of Quorum

3. Approval of the Minutes of the Previous Annual Stockholders’ Meeting

4. Report of the President and Approval of the Audited Financial Statements of the
Preceding Fiscal Year

5. Approval and Ratification of all Acts of the Board of Directors, Board Committees and
Management during their terms of office

6. Election of Directors

Vi Appointment of External Auditor

8. Other Matters

9. Adjournment

(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

The above order of business may be altered or suspended should a majority of the quorum deem
it convenient. (As amended by the Board of Directors on 03 April 2004 and ratified by the Stockholders
on 25 June 2004)

All nominations for directors to be elected by the stockholders shall be submitted in writing to
the Corporate Secretary of the Bank at its principal office not earlier than thirty-five (35) business days
nor later than twenty-seven (27) business days prior to the date of the regular or special meeting of
stockholders for the election of directors. Nominations that are not submitted within such nomination
period shall not be valid. Only a stockholder of record entitled to notice of and to vote at the regular or
special meeting of the stockholders for the election of directors shall be qualified to be nominated and
elected as a director of the Bank. (4s amended by the Board of Directors on April 5, 2008 and ratified by
the Stockholders on May 9, 2008)

The Bank's Board of Directors may constitute a Nominations Committee for the determination
of the qualification of nominees for directors composed of at least three (3) members, majority of whom
are independent directors. The Chairman shall be an independent director. The Committee shall
promulgate the guidelines or criteria to govern the conduct of the nominations. The decision of the
Committee as concurred in by a vote of a majority of its members shall be final and binding on the
stockholders and may no longer be raised during the stockholders’ meeting. (4s amended by the Board of
Directors on October 26, 2019 and ratified by the Stockholders on June 16, 2020)

SECTION 18. Minutes. Minutes 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 minutes shall contain such entries as may be required by law.

ARTICLE V
BOARD OF 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 of
eleven (11) members who shall be owners of at least one (1) share of the common stock of the Bank. (4s
amended on 02 July 1982)

SECTION 20. Election and Tenure of Office. The members of the Board of Directors shall be
elected annually by the stockholders, for a term of one (1) year, and shall serve until their successors shall

4



have been duly elected and qualified in accordance with the Revised Corporation Code. (4s amended by
the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16, 2020)

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

The Chairman shall preside at all meetings of the stockholders and the Board of Directors and
shall have such powers and duties as the Board of Directors may prescribe. The Vice Chairman and in
the absence of the Chairman, shall act in his stead and shall exercise and perform such powers and duties
pertaining to the latter as conferred by these By-laws and the resolutions of the Board of Directors. (As
amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 22. Regular and Special Meetings. The regular meeting of the Board of Directors
shall be held at least once a month, on such date/ time and place as may be fixed by the Board ¢f Directors.
(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

Special meetings of the Board of Directors may be called by the President or the Chairman.

SECTION 23. Notice of Meeting. Notice shall not be necessary in the regular meetings of the
Board of Directors. In special meetings, notice shall state the date, time and place thereof, and the purpose
for which it is called. Such notice shall be sent to each Director at least two (2) days before the date of
meeting. However, when the urgency of the meeting requires, notice shall be sent in an expeditious
manner as may be allowed under applicable law, rules and regulations. The presence of a Director at
the meeting shall be deemed a waiver of any failure, defect or irregularity of the notice with respect to
him. (4s amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on
June 16, 2020)

SECTION 24. Quorum. The Directors shall act only as a Board of Directors and the individual
Directors shall have no power as such. Af least two-thirds (2/3) of the Directors shall constitute a quorum
at any meeting for the transaction of any business, but a less number may adjourn any meeting from time
to time, and the meeting may be continued as adjourned without further notice. Unless there be a quorum
at any meeting, no business may be transacted. Every decision of at least two-thirds (2/3) of such quorum
duly assembled as g Board on any question or matter submitted to the Board of Directors shall be valid
as a corporate act.

The Directors who cannot physically attend or vote at board meetings can do so through
remote communication such as videoconferencing, teleconferencing, or other alternative modes of
communication that allow them reasonable opportunities to participate in accordance with applicable
law, rules and regulations.

(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 25. Vacancies. For regular vacancies or vacancies in the Board of Directors
occurring during the year for any cause, such vacancy may be filled for the unexpired term of their office
by appointment made by the remaining directors, if still constituting a quorum, and the person so
appointed shall hold office until his successor shall have been duly elected by the stockholders and
qualified. Should the number of Directors be reduced to less than a quorum, vacancies in the Board of
Directors shall be filled at a special stockholders’ meeting duly called for that purpose.




However, for emergency vacancies or when the vacancy prevents the remaining directors from
constituting a quorum and emergency action is required to prevent grave, substantial and irreparable
loss or damage to the Bank, such vacancy may be temporarily filled from among the Senior Officers
of the Bank by unanimous vote of the remaining directors. The action by the designated director shall
be limited to the emergency action necessary, and the term shall cease within a reasonable time from
the termination of the emergency or upon election for the replacement director at the special
stockholders’ meeting duly called for the purpose in_accordance with the preceding paragraph,
whichever comes earlier.

(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 26. Directors' Fees and Other Remuneration. The President is authorized to fix and/or
increase the fees and other remuneration of any Director or any other officer of the Bank as may be
deemed necessary. (4s amended by the Board of Directors on October 26, 2019 and ratified by the
Stockholders on June 16, 2020)

SECTION 27. Presiding Officer. The Chairman, or, in his/ker absence or inability, the Vice
Chairman, shall be the Presiding Officer of the Board of Directors.

In the event of the absence, death, incapacity, or permanent disability of both the Chairman and
Vice Chairman, the Directors present shall determine who among themselves shall preside over the
meeting of the Board of Directors.

(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 28. Powers. The Board of Directors shall direct, gversee, and supervise under its
collective responsibility the corporate affairs of the Bank. The powers of the Board of Directors shall
include, but shall not be limited to the following;:

(a) to appoint such classes of officers as may be deemed necessary for the proper and
efficient administration of the Bank;

(b) to dismiss any senior officer for just cause;

(©) to fill up any vacancy or vacancies in the Board of Directors occurring during the year.

When the remaining members of the Board of Directors do not constitute a quorum,
the Chairman or, in his/ker absence, the Vice Chairman or any other directors
designated by the directors present shall call a special stockholders’ meeting to fill up
the vacancies. The Directors so elected shall hold office until their successors are duly
elected and qualified;

@@ to create additional positions for officers if and when the volume of business of the
Bank demands;
(e} to appoint agents, correspondents, and depositories, and to designate the points where

they are to be situated;
[11] to promulgate rules and regulations to implement the provisions of these By-laws;

(g) to pass upon the annual budget of the Bank, which shall be submitted by the
Management at least two (2) weeks before the beginning of the succeeding fiscal year;



(h) to approve loan applications in accordance with applicable law, rules and regulations
and internal policies of the Bank;

0] to delegate to the Chairman, Vice Chairman, President or to any officer or to any
committee of its powers whenever deemed necessary for the best interests of the Bank,
subject to such conditions or limitations as the Board of Directors may impose;

1/ from time to time to make such rules and regulations and to introduce amendments
thereto as are not inconsistent with these By-laws for the management of the Bank's
business and officers; and

(k) to exercise other powers as may be allowed under applicable law, rules and
regulations.

(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 29. Executive Committee. The Board of Directors may create an Executive
Committee composed of at least five (5) members, three (3) of whom must be Directors and the
remaining members may be from senior management. The members of the Executive Committee shall
serve for such period as the Board of Directors may determine.

The presence of af least a majority of the members shall be sufficient for the transactions of
business by the Committee.

(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 30. Trust and Other Fiduciary Business. Trust and other fiduciary business of the
Bank shall be carried out through a trust department which shall be organizationally, operationally,
administratively, and functionally separate and distinct from, other departments and/or businesses of
the Bank. The trust department, Trust Officer and other subordinate officers of the trust department
shall only be directly responsible to the Bank's Trust Committee which shall in turn be only directly
responsible to the Board of Directors.

The Board of Directors shall ensure an_appropriate degree of independence between the
activities of the Bank proper and its trust department.

The Board of Directors shall designate the Trust Officer who shall be vested with the
management of day-to-day fiduciary activities.

The qualifications, duties and responsibilities of the Board of Directors, Trust Committee,
Trust Officer and other officers of the trust department shall be in accordance with applicable laws,
rules and regulations.

(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 31. Minutes. Minutes of all meetings of the Board of Directors 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 law. (4s amended by the Board of Directors on October 26, 2019 and
ratified by the Stockholders on June 16, 2020)



ARTICLE VI
OFFICERS OF THE BANK

SECTION 32. Senior Officers. The senior officers of the Bank shall be the President, and such
classes of Vice Presidents as the Board of Directors may determine. (4s amended by the Board of
Directors and Stockholders on 09 March 2002) (As amended by the Board of Directors on October 26,
2019 and ratified by the Stockholders on June 16, 2020)

SECTION 33. The President. The President shall be a member of the Board of Directors and
shall be elected by the vote of at least seventy percent (70%) of all the members of the Board of Directors.
(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 34. Powers and Duties of the President. The President shall, subject to control and
supervision of the Board of Directors, be in charge of the business activities of the Bank. He shall provide
at all meetings of the stockholders, and the Board of Directors, reports and data which may be required
of him. He shall have such other powers and perform such duties as may be conferred upon and assigned
to him by the Board of Directors. (As amended by the Board of Directors on October 26, 2019 and ratified
by the Stockholders on June 16, 2020)

SECTION 335. Powers and Duties of Senior Officers. The senior officers shall have such powers
and perform such duties as may be conferred and assigned to them or may from time to time be prescribed
by the Board of Directors. (4s amended by the Board of Directors on October 26, 2019 and ratified by
the Stockholders on June 16, 2020)

SECTION 36. The Corporate Treasurer. The Board of Directors shall appoint or designate a
Corporate Treasurer, where appropriate, who shall have the custody and control of all the funds,
securities and properties of the Bank and perform such duties as may be assigned to him by the Board of
Directors.

He shall render to the President and/or to the Board of Directors an account of the financial
condition of the Bank, whenever required. At the close of each fiscal year, he shall submit to the Board
of Directors a financial report of the Bank’s operations during the year. He shall keep accurate books on
accounts of the Bank.

(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 37. The Internal Auditor. The Board of Directors shall appoint or designate an
Internal Auditor who shall report directly 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 of Directors,
to wit:

1) He shall be responsible for the development and implementation of an effective audit
program covering both management operations and financial aspects of the Bank.
Such program should enable him to render advice and recommendations on the
effective management and safeguarding of the assets of the Bank.

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



3 He shall constructively examine and analyze the organizational structure, plans and
policies, financial and system controls, methods of operations and use of human and
physical facilities 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 amended by the Board of Directors on January 18, 1995 and by the
Stockholders on March 4, 1995)

(As amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

SECTION 38. The Corporate Secretary and Assistant Corporate Secretary. The Board of
Directors shall appoint a Corporate Secretary and one or more Assistant Corporate Secretaries who shall
give due notice and keep the minutes of all meetings of the stockholders of the Bank and of the Board of
Directors, have custody of the Stock Certificate Book, Stock and Transfer Book, the Corporate Seal, and
other 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 Corporate Secretary shall
perform such other duties as are incident to his office and those which may be required of him by the
Board of Directors. (4s amended by the Board of Directors on October 26, 2019 and ratified by the
Stockholders on June 16, 2020)

ARTICLE VII
RESTRICTED LOANS

SECTION 39. Loans to Directors and Officers. No director or officer of the Bank shall, either
directly or indirectly, for himself or as the representative or agent of others, borrow any of the deposits or
funds of the Bank, nor shall he become a guarantor, endorser, or surety of loans from the Bank to others,
or in any manner be an obligor for money borrowed from the Bank or loaned or loaned by it, except with
the written approval of the majority of the directors of the Bank, excluding the director concerned. Any
such approval shall be entered upon the records of the Bank and a copy of such entry shall be transmitted
forthwith to the appropriate supervising department of the Bangko Sentral ng Pilipinas. The office of
any director or officer who violates the provision of this section shall immediately become vacant. (As
amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16,
2020)

ARTICLE VIII
AUTHORIZED SIGNATURES

SECTION 40. Officers Authorized to Sign. Unless otherwise prescribed by the Board of
Directors, all notes, drafts, checks, acceptances, letters of delegation, orders for the payment of money
and all negotiable instruments 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 designated and
authorized for such purpose by the Board of Directors. (4s amended by the Board of Directors on October
26, 2019 and ratified by the Stockholders on June 16, 2020)




ARTICLE IX
RESERVE

SECTION 4.. Surplus Reserve. Subject to the provisions of law and of the regulations of the
Bangko Sentral ng Pilipinas, the Board of Directors may create a surplus reserve out of the net earnings
resulting from the operation of the Bank for such purpose/s as it may deem necessary, proper and
convenient. (4s amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders
on June 16, 2020)

ARTICLE X
DIVIDENDS

SECTION 42. Declaration of Dividends. Dividends may be declared as the Board of Directors
may determine. The Board of Directors may declare dividends only from the surplus profits of the Bank,
after making proper provisions for the necessary reserves in accordance with law and the regulations of
the Bangko Sentral ng Pilipinas. (As amended by the Board of Directors on October 26, 2019 and ratified
by the Stockholders on June 16, 2020)

SECTION 43. Stock Dividends. Stock dividends maybe declared with the approval of the
stockholders representing not less than two-thirds (2/3) of all stock then outstanding and entitled to vote,
given at a general or special meeting duly called for that purpose. (4s amended by the Board of Directors
on October 26, 2019 and ratified by the Stockholders on June 16, 2020)

ARTICLE XI
FISCAL YEAR

SECTION 44. Fiscal Year. The fiscal year of the Bank shall be the Calendar year. (4s amended
by the Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16, 2020)

ARTICLE XII
INSPECTION

SECTION 43. Inspection by Stockholders. These By-laws, with all amendments thereto, shall
at all times be kept in a convenient place at the Head Office of the Bank, and shall be open for inspection
by all stockholders and members of the Board of Directors during business hours. (4s amended by the
Board of Directors on October 26, 2019 and ratified by the Stockholders on June 16, 2020)

ARTICLE XIII
AMENDMENT OR REPEAL

SECTION 46. Amendments, Repeal, New By-laws. These By-laws may be amended or repealed
or new By-laws may be adopted by stockholders owning or representing a majority of the subscribed
capital stock at any annual meeting or at any special meeting duly called for that purpose. The owners of
two-thirds (2/3) of the subscribed capital stock, however, may delegate this power to the Board of
Directors. (4s amended by the Board of Directors on October 26, 2019 and ratified by the Stockholders
on June 16, 2020)
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ARTICLE XIV
CORPORATE SEAL

SECTION 47. Design. The Board of Directors shall by resolution prescribe a corporate seal
which shall be in such a design as the Board of Directors may choose. (As amended by the Board of
Directors on October 26, 2019 and ratified by the Stockholders on June 16, 2020)

ADOPTED in the City of Manila, Republic of the Philippines, this 28" day of January 1977, by
the affirmative vote of the stockholders owning/ representing the majority of all subscribed capital stock
of the Bank.

(SGD.) HENRY SY SR. AYALA CORPORATION
By:
(SGD.) SENEN T. MENDIOLA (SGD.) MANUAL G. CHUDIAN

Attorney-in-fact

ENJAY, INC.

By:

(SGD.) RENATO L. DELA FUENTE
Assistant Secretary

ATTEST:
(SGD.) SENEN T. MENDIOLA (SGD.) GERARDO P. MORENA, JR.
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