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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2(c) THEREUNDER

. Date of Report (Date of earliest event reported)

May 22, 2018

. SEC Identification Number

17514

. BIR Tax Identification No.

320-000-599-760
Exact name of issuer as specified in its charter
RIZAL COMMERCIAL BANKING CORPORATION

. Province, country or other jurisdiction of incorporation

Philippines

. Industry Classification Code(SEC Use Only)

. Address of principal office

6819 Ayala cor. Gil J. Puyat Ave., Makati City
Postal Code
0727

. Issuer's telephone number, including area code

894-9000

. Former name or former address, if changed since last report

C03566-2018

10. Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the RSA

Title of Each Class Number of Shares of Common Stock Outstanding and Amount of Debt Outstanding
Common 1,399,918,397

11. Indicate the item numbers reported herein

[ ne

The Exchange does not warrant and holds no responsibility for the veracity of the facts and representations contained in all corporate
disclosures, including financial reports. All data contained herein are prepared and submitted by the disclosing party to the Exchange,
and are disseminated solely for purposes of information. Any questions on the data contained herein should be addressed directly to
the Corporate Information Officer of the disclosing party.
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Rizal Commercial Banking Corporation
RCB

PSE Disclosure Form 4-4 - Amendments to By-Laws
References: SRC Rule 17 (SEC Form 17-C) and
Section 4.4 of the Revised Disclosure Rules

Subject of the Disclosure
SEC Approval of Amendments to the Bank's Bylaws
Background/Description of the Disclosure

The approved amendments pertain to Articles i and XI of the Bank's Bylaws (see attached).

Date of Approval by

Board of Directors Jul 31, 2017

Date of Approval by

Stockholders N/A

Other Relevant
Regulatory Agency, if  BSP
applicable

Date of Approval by
Relevant Regulatory Mar 21, 2018
Agency, if applicable

Date of Approval by
Securities and May 17, 2018
Exchange Commission

Date of Receipt of SEC

May 22, 2018
approval
Amendment(s)
Article and
Section From To
Nos.
. The Heqd Office .Of the Bank The Head Office of the Bank shall be in Yuchengco Tower, RCBC Plaza,
Article | shall be in Makati, Rizal, - o A
L 6819 Ayala Avenue cor. Sen. Gil Puyat Avenue, Makati City, Philippines
Philippines.
Article XI please see attached BSP please see attached BSP Certificate of Authority

Certificate of Authority

Rationale for the
amendment(s)

Update head office address and update provision on dividends and profit sharing.

The timetable for the effectivity of the amendment(s)



Expected date of filing
the amendments to the Mar 22, 2018
By-Laws with the SEC

Expected date of SEC
approval of the May 22, 2018
Amended By-Laws

Effect(s) of the amendment(s) to the business, operations and/or capital structure of the Issuer, if any
None
Other Relevant Information

Please see attached Certificate of Filing of Amended By-Laws and other relevant documents.

Filed on behalf by:
Name Joyce Lacson

Designation Assistant Corporate Secretary
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THIS IS TO CERTIFY that the Amended By-Laws of
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RIZAL COMMERCIAL BANKING CORPORATION
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".E copy annexed, adopted on July 31, 2017 by majority vote of the Board of '_
: ‘ Directors pursuant to the authority duly delegated to it by the Bank’s stockholders -+

owning at least two-thirds (2/3) of the outstanding capital stock during the

LRI N R o AN RN

:‘I f Annual Stockholders’ Meeting on June 22, 2000, and certified under oath by E:
the Corporate Secretary and majority of the said Board, was approved by this EE
i Commission on this date pursuant to the provisions of Section 48 of the g:
; ; Corporation Code of the Philippines (Batas Pambansa Blg. 68), approved on f
-_ ; May 1, 1980 and Section 14 of Republic Act No. 8791 (The General Banking :
* 5 Law of 2000), and copies thereof are filed with the Commission. 2 .
é-ré IN WITNESS WHEREOF, I have set my hand and caused the seal of this ,

L]

Commission to be affixed to this Certificate at Pasay City, Metro Manila,

P4 hLaks

Philippines, this [ #h day of May, Twenty Eighteen.
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AMENDED BY-LAWS OF THE
AIZAL COMMERCIAL BANKING CORPORATION

ARTICLE |
HEAD OFFICE
A The Head Office of the Bank shall be in Yuchengeo Tower, RCBC Plaza, 6819
yeia Avonue cor, Sen. Gii Puvat Avenye, Makatl City. Philippinas (As
on July 31, 2017} s amandes
ARTICLE I}

CAPITAL CK

Saction 1:  Ceriificate of Siock

Ownership or proprietary imerest in the aasets of the Comporation shall be
svidencad by Cerflflcates of Shares of the caprisl stock of the Corporation. Certlflcates
ol Stecks shall be numbered and registered in tha orger in which they ars issuad, and
shall be signed by the Chalrman ar by the Vice-Chairman and countar-slgred by the
Secratary or any officer appeinted by the Board of Directars ang sealed with the Seal of
the Corporation. All lank Certificates shall be bound in & book, sach Cerfificate having
a stub, and shall be issued In consacutive order therefrom . and in the stub thereof shal
be antared the number of the Cerificate, the name of the person oweing the shares
therain repmesentad, the number of shares, and the date of issued thersof. Al
Cedificatas exchanged or retumned to the Corporalion shall be marked with the word
"Cancalled”, with the data of the cancellation by the Secretary, and shall be immedigtety
neted in the cerificate book upon the sab.

Section 2: Record of Transfars

Thare shall be kept by the Secretary of the Corporation a book knawn to be as
he Stock and Transfer Book, containing the names, alphabetically arangsd, of the
stockholders of the Corporation, showing their places of residence, the number of
shargs of stock hald by them respectively, the time when they raspectivgly Decame
gwners thereof, and all other entrles required by lgw, Transfer of stock shall e made
onty on the Transfer Book of the Corporation by the holder, in person or by doly
authorized atiorey, on surrender of the Cenficata ar Certificatss represanting the stock
b be Wangferraq. Evary Power of Atomey of authority 10 ransfer stock shall be in
writing, duly axacuted and flled with the Cerporation. The Teansfer Book of the
Corporation may be closed for transfer of siock andfor recording of new stockholiers
lwenty {20) days bDefore the stockhalders meebing ang ten (107 days before the
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Amended By-Laws Pagre 2

fesiaration of dividends.

Sechion 3: Loss of Stock Cortificateg

in case of loss or destruction of any Cerdificate, a duphcate may be issued n
accortance with Republic Act No. 201

Section 4:  Reservafion of Shares

The prinetpal arganizers of the Bank, Messrs. Gaudencla E. Antoning and
Adfonso T. Yuchenges, who have extended their time and effort without remuneration,
shall each have the option to purchase P200,000.00 worth of shares at par walua,
provided that each must exercise the option 10 purchase P40.000.00 wordn of shares at
par aach year for five (2} years commencing 12 manths from the date of operalion of
the Rizal Commearcial Banking Corporation. The option rights granted harsby may be
axercised in full orin part but the rghis not exsrcised during Lhe vear are considerad
waived, For this purpoge, P200 000.00 wonh of uncssued shares are hereby reservod
for a period of five [5) years commencing 12 months from date of operation of the
commercial bank.

Tha aghts granted herein to tha abova-rmentioned organizers are transmissible
not gnly 0 their noirs but alzo 1o their assigns.

ARTICLE Nl
UNPAID SUBSCRIPTIONS

Section 1: Calls

The Board of Directors snall have 1he right to call for the payment n wacle or in
part of any and all enpaid subscriptions.

Ssction & Interest
Intorest at the rats to be fiwgd by the Board af Cireciors shall be collected on all

such subscriptions not peud when called for, 19 be computed from the date of payment
specified kn the call.

ARTICLE I¥
STQCKHOLDERS

Secton 1;  Anhual Meslings

&, Al mestings of stockholders shal be held at the head office of the
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Coarparation,

B, Tha annual meetings of slockhclders shalk b hetd on the last Monday of
the month of June of each year at 4:00 o'clock in the afternoon f not a fegal heliday,
atherwise, on the next business day following. (A5 amendad on February 26, 2002)

£, Nitice ¢f such mesting shall be defivered personally or Dy regislered mail
with return card, postage prepaid, al Ieast fifteen (15 days prior 10 the date thereaf,
addressed to each =Wackhoider it his afidress appearing in the books of 1he
Corporation. In such natice, thare shall appear, it addiicn to the date, hour. and places
of such meelng, a staternent of the mattors fo be taken up at such meeting

d. The Chairman, and in his absence or inghility, the Corporale Vice-
Chairman of the Board of Girectors, shalkk praside at all meetings of the stockholders
[As amended or: June 28, 2006]

. Any stockholder shall be allowed {o wote either In parson or oy proxy duly
crieuted inowriting, signod by the persan represented and pregented o the Secretary
Defors the meeting Sommenges.

f. The alection shail be by ballols, and every stockholder entitled to vote
shall have the Agnt 10 vole in peraon ar by proxy the number of shares of stock standing
in his own name on the stock books of the Corporation at the Ume the books were
closed in accordance with the provisions of S3ection 2, Articla 11 of this By-Laws, and
said stockholder may vole such number of shares o 88 many persons as there arg
direciors., ar he may cumalate said shares and give one candidalz as many vores as the
nurmber of directors to be slectad, multiplisd by the number of his shares shall egual. or
he may distribute them on the same pringiple among as many candidates as he shalk
see fil; Provided, that the whole number of votes cast by him shall not exceed the
numbrer of shares cwned by him, a5 ahown by the books of the Gorporation. maukiplked
by 1he whaole numbar of direclors to be elecled; ard Provided, that ng stack declarad
delinguart by the Board of Direclors for unpaid subscriplions shall ba voted.

f Queorum — A guorum at any meeting, whether ragular or special, shal
ronsist of stockhotders owning the majorlty of the subscribed capital stock represented
It parson of by prowy. Except as otherwlse provided by law, a majority of such quoram
shall decide any question thal may come befora the meeting.

Saction 2:  Spacial Moetings

Special meetings of the stockhaldars may be called for any purpise at 8y himne
by the Chairman of the Board ol Oirectors, or by the halders of not less than one-third
(173) of fe subscribed capilal stock of 1he Corporatian. Motce of every such specia.
meeting shall be served by personal delivary or by registered mail with return card,
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postage prepasd, nol I_EEE than five {5) days prior to the date tixed for such mesting, 1o
each siockholder at his address appearing in the books of the Corporatign, stating the
purpose ol the meeting. Such notice may be walved in wriking

The Rpracedura of voting by proxy, compulaticn of volas, place of meelings and
quorum for such special meetings shall be the same as that for annual meetings,

Section 3:  Crder of Buginess

The order of business &1 Ihe annual meeting, and 3o far as possible al ali other
meetings of the stockholders, shatl ha:

Calling the moll,

Fract of the due notice of masting.

Reading and disposal of any unapproved minutes
Annual reports of Otficers

Electlon of Directors.

Unfinishad business

few business

Adourtinent

R -

ARTICLE V
OARD OF DIRECTORS

Sectiorr 1;  Number

The torparale powers of the Corporetion shall be vested in, oxoreised, 4s
busingss conducted, and Ms propeny contrelied by a Board of Deectors composed of
fifteen (15) members, al lsast two-thirds (273 of whomn shall be citizens of the
Philllppines. (Amended on June 28, 2004)

With regard o independant directors, the SEC Memaorandum Circular Mo, 16
(Gerigz of 2002) on Guidelines on the MWomination and Eleclicn of independent
Directars, the perfingnt implementing rles of the Securities Aegulation Code and ather
existing laws, rules and regulations on the matter as may be appicatle from time to
lIme are hereby mcorporated by way ol refarence, (As amendad on May 34, 2065)

Sectlon 2:  Election of Directors

The Direciors shall e elacted at the annual mesting of stockhiolders. each of
wham shall hold offles bor a term of one (1) year or until bis successor shall have been
duly chosen and qualified. The Afteen candldates recering the highest number of votes
shall be declared electad. (As amendad on March 27, 2008}
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Mo pargon shalk be nualified of be ellgible for neminatan or eloction to the Board
of Directars il he is €ngaged in any business that competes wilh or is antagonistic to
that of the corporation, its subisdianies or affiiates, 4% may be detemmined by the Board
of Ditectors, in the exercise of its judament in goad faith by at least a majority vohe.
Withaut limiting the peneralily of the foregoing, a person shall be desmed to be so
engaged:

L} It he is an employee, officer, manager or conttaling person.
or the owner (either of record or benafleially) of len per cent (109! or mcra
of any outstanding ¢lass of shares, of any corporation (other than ang in
which the Corporation: owns at least thiny per cent (30%) of the capital
stock) of ety engaged in @ business thay ke Board of Diractors, by at
least a majority vote, detemmings to ba competitve or antagonistic (o that
of the Carporation or any of Its subsidiaries or affiliatles; or

iy If he is an employes, officer, manager ot eortrolling person.
or tha awnar (eiher of record or benaficially) of 12n per cent (10%) or more
of any cutstanding class of shares, of any corporation or entity engaged in
any ling of business of \he Corporation or any of s subzdiarios or
affiliates. when in the Judgment of (he Board of Diractars, by at least a
majority vote, the laws aganst cambinations and restraint of trade shall be
viglaled by such perscn & membership in the Board of Directars: ar

[y If the Board of Directors, in the exercise of its judgment in
good fath, determines by at least 3 majerity «te, that he is a nominags of
any person set farth in () and (1] abova, (As amended on March 27, 2008)

i determining whether or not & persen is a controlling person, beneficial owner,
or the nemings of angther, the Board of Directors may lake inte account such factors as
buzingss and family relationships. (As amersded an March 27, 2006

For the proper mplementatlon of this provision, all nomirations for eleclinn of
diractors by the stockhoiders shall ba submited in wiiting 10 the Prasident and Lhe
Secretary at the Corperation's principal place of business at least thiry (30) working
days before the regulat or special mesting of stockholdars for the purposa of alacting
directars. [As amendad on Movernber 27, 2006)

If for any reason, the annual meeting of the s1ockhoiders for the election of the
Cirectors shall not be hald at the time appalnted by this By-Laws, or shall be adjourned,
the directors then in oFice shall cominue in office until such election shall have been
neld and ther sucoessors duly chesan and gualified.
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Section 3: Regular Meglings

The Board of Directors shall hold & regular maeting, sithar in parson or by
telecanlerancefvideoconterence, on the last Monday of sach menth, 3 2:00 o'clock
the afternasn at the head office of the Comoration, wnless otherwise detarmined by the
Board: Provided, that in no ¢ase shall any reguiar Board meeting be held outside of the
Philippings, Should the dale appeinted tor o ragular meeting fall on & legal hotiday, the
meeling shall be held at Ihe same hour ar the next succeeding businass day. With
regard to teleconferance’videoconference, the provisions of SEC Memarandum Circular
Mo. 1% [Serips of 2001), and other pertinent rulgs of the Securilies and Exchange
Cormmission on the matter, as may be appheable trom time to lime, are hereby
incorporated by way of reference {As amended on Novermber 27, 2008

Sectiont d4:  Order of Meetings

The ocrder of business of any meeting of the Board of Directors, regular oz
ctherwise, shall be:

Reading and dispassal af Minutes.
Reports of Officers.

LIrfinished business.

Mew DUSiness,

Adjournment

Section 5: Special Meslingg

A gpecial meeting of the Board of Directors. either neld in person or by
teleconferencefivideoconference, may be caled at aoy time by the Charman or al the
written raguest of any three (3] membears of he Board. Notice for suck special mesting
shall be sent by Ihe Secretary 1 1he Dlrectars &1 Ihalr registerad addrassas, n sush a
manner that it shall be received by them not 18ss than fwenty-Sour [24) hours previous 1o
the: hour set far the meeling. {&s amended on March 27, 2008)

mooom

The spacial meeting shall be hetd at the head office of the Corporatlon, unless
alherwise determined by the Board o Directors;, Provided, that in no case shal: any
special Board megling be hekd outside of the Philippines. With ragard to
teleconferencevidepconfarence, the prévigons of SEC Memsrandurm Cis¢ular No. 15
{Series of 2001), and ather pertingnt rules of the Securlliss and Exchangs Commission
an the matter, a5 may be appiicabla from time 10 time, are hereby incorporated by way
of reference. [As amended on March 27, 2006)

Section & Quoren

A majotity of the incumbent Directors shall constitute & quorum 3l any mesting
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and a majority of the members in altendance at any Board mesling shall decide ils
aclion. {As amendted an January 31, 1975

Section 71 Vacancies

vVarancies in the Board of Directars, occurnng during the year, shal be Lted for
the unexprred term by election or appointment made by the remaining Diractors, if st
Constituling & quoram, and the person so slected or apparted shall hold office until the
2lection of his successor gt the next general meeting of stoekholders. Should the
number of Directors e reduced 1o less than a quorum, vasanclas m the Board shall be
filed by the stockholders owning andior representing a majority of the subscribed
capital stock at a special meefing duly called for that purpnse.

Whether any such vacancies shall be filled or nat shalt be lefl at the disgrerion of
the Board of Qireclors. except when the remaining members of the Board g9 nal
cengtilute 4 guomrm, in which case. enough vacancies shall be filled to canstitute such.

Section §:  irgctors' Fogs

A Per ODierm. a5 may be deteminegd trom time $o time by stockhclders owning or
reprasenting a majority of the subseribed capital stock at any ragular or special mesting,
shall be paid to each Cirecior for attendance at any mestng of the Board ot Directors
for each day of session; Provided, howsver, that nothing harsin cordainad shall be
construed to preclude any Dirsctor from senving in any other capacity and receiving
compensation therefor. (As amended on April 11, 1395)

Section 9: Presiding Officer

The Charman, and in his absenca or inability, the Gomporate Vice-Chairman,
shall be the Presziding Officer of the Board of Direclors and shall decide on all mathers to
be included in the Agenda. The Chairrman and the Corporate Vice-Chairman shalk be a
directar, The Chalman may concurrently hold the position of Executive Vice-Chairman.
(A8 amendsad on Movamber 27, Z005)

Sechon 10: Execuliva Committes

Thera shall be an Executlve Committee compased of 2 Gnaiman and at legs!
four (&) members to be electad by the Board of Directors from among thomselves, sach
to serva for a period of one (1) year from date of elaction. The Executve Commities
shall have the power to act and pass upen such matters as the Board of Jlrectors may
entrust to it for action in belween meetings of the saud Board of Dlreclors. Matters
aifecting genergl policy shall always be refarred to the Board of Directors for decision.
The members of the Exgcufive Committes may at the discretlon of the Board of
Directors, be paid a Per Diem for gvery meeting attended by them in such amaunt as
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may be determined by the Board of Directors from time to time. (A5 amendeg on
December 18, 2005}

. The Board of Birectors shali adopt rules and procedures far Ihe 'mplerrentation
of this Section, [As amendad on April 11 1905

Sectian 11: Other Commiliees

The Board of Dirgctors may create such ather committees as | may desm
necessary for the best interast of the Bank,

ARTICLE VI
ADVISORY BOARD

There shall e an Advisgry Board, the nrumber and mambership of which shal be
fixed at the discretion ol the Beard of Diractors but which in no case shall exceed tan
(10} mambers, The members of the Avisory Board shall attend meetings of the Boarg
ol Dirgetors (out without any right 1o vol2 thergin)., shall excreise such powers. perforrm
such functions and enjpy such emoluments and prvlcges as the Board of Birectors
may spprove. [As amended an Apsl 28, T96L0

ARTICLE VI
QEFICERS

Section 1:  Officers

The officers of the Corporation shall te a President. and one or more Vice-
Presidents [ane or more of whom may ba dasignated as Exacutive Vica-Prasident ar as
Senior Viee-President o« by other designation), a5 the Board ot Girectors reay
detamming, a Treasurer, an Assislant Treasurer, 3 Secretary, and suckh othar Officers as
1he Boand may creale from time to fime. The President shall be a dirscior, [As amended
on Januany 29, 2007

Unless pronibited by [Bw, two (2} or mare posmens nct ingcompatiblg witk each
olher may B2 held concurrently by the same person.

ARTICLE vl
POWERS AND DUTIES OF THE OFFICERS
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Section 1: The Presiten

The President shall bo the Chief Executive Oficer of tha Bank ard shall excoute
and administer the policies approved by the Board, He shail have dirsct ang immedigte
SUpervision over the oparaticns and management of the Bank. and in genaral perfarm
al ditias incident to 1ha office of the President and Chief Executve Citficer. He shall be
8 member of the Executive Commiltee and of af major manzgemant commitiees. He

_shall a]sc_r eXereise such other powers a: may be vested upon him by the Board mot
incompatble with law or his By-laws.

~ The President may delegate sorme of his administzalive responsibilities t other
officers of the Bank, subject to such wies and limitations which the Board may
prascribe. (As amended on January 29, 2007

Sectionr 2:  Ths Vipe-Presidents

The Vice-Presidents shall exercise such powers ang porform such duties as the
Board of Directars may from time to time prescribe.

Section 3:  The Assistant Vice-Presidents

Tha Assistant Vice-Presidents shall exercise such powers and perform such
dutles as the Board of Direciors may frome to tirme prasenibe and such powars and duttes
g5 may be delegated by the Prosidant.

Seclion 4: Treasurer

The Treasurer shall have such powers and dutiss as are incident ta his office and
ahall have care and custody of all tha funds and securities of the Corporatior:. He may
also exerdise such powers and perforn such duties as the Board of Directoss may
prescripe,

Sechon 5:  Assistant Treasurer

The Assistant Treasurer shall gxercise the powers and duties of the Troasure:
whenevat tha lgher 15 apsent ar unable to perarrn his functions. He may also exarcise
Such powers angd parform such duries a5 the Board of Directors may prescrbe.

Section ! The Sgcretary

The Secrstary shall give due notice and keep the Minutas of all meetings of the
stockholders of the Bank and ol the Bosrd of Dwectors; have ¢ustady of tho Stock
Cermlcate Book, Slock arid Transter Book and the Corparate Seal; prepare ballots for
the annual electlon and kesp a complele and up-lo-date roll of the stackholdess and
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their addresses. He shall also perform such duties 88 are incident te his office a2nd those
wihich may be required of him by the Board of Directors.

Section 7:  Other Officers

The Board of Directors may create such positions for olher oificers as may be
deem necessan and proper

SecHon 8: Compensation gf Officers anyg Employees

The Board of Dirgclors shall fix the compensation of all GFicers and employees
of the Corporation,

(A amanded on Navernber 27, 2008)

ARTICLE IX
INTERNAL AUDTOR

Thers shail be an Internal Auditer responsible anc reportng directly o e Board
of Directors, or if 50 dire¢tad by the Board. to an audit or similar commilttee com posad of
a Chaimnan and two (2) members to be elected by the Board from among its memoers
who are not connasted with the Manaygement.

With the end in view of assisting Management in achieving operatignal afficiency
and assuring the effective dlscharga of its responsibiities, the Intemal Auditor shall
determine whather internal coalrols and safeguards over Bank activities/cperations and
255815 are adsquate and effective and, where necessary, retommend changes tharect,
verfy whether Bank and governmert policres, rules and ragulations are properly and
efficiently carrled out and implementad: ard develop and mainlaln an mternal auditing
system for the eleclive review and analysis of Bank activitiesfoparations. He shall also
perform such other duties inherant in, or are incider! to, his office and suck other
functions 25 may be required of tim lrom tima to time by the Board of Directors or the
above-mentioned Gormmiltee of the Board. He shall not, however, nstall cr develop
procedures, preéparg records or engage in other activities whick ne would normally
review of appraise. (As amended on April 11, 31878)

ARTICLE X
SIGNATURE

Section 1 Al notes, drafts, checks, acceptances, leticrs of credit. letters of
delagation, orders far payment of money and all negotiabls instruments ohligating the
Bank for the payment ol money shall be signed by the Offlcers designatad by the Eoard
of Directors.
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ARTICLE Xl
DIVICENDS AND PROFIT SHARING

Section 1, Dividends shall be declared and paid out of the surplus profits of the
Bark as aften and as such times as the Board of Directors may determing afer meking

provisions for the necessary resanves in accordance with law and the regulations of the
Central Bank of the Philippines.

Section 2. A maximym of 2% but not less than 1% of the net earnings
ultin g operation Bank, after provisions for t nd after

igns a5 ma uired lavw oQr ulatlons, m distrih -
tollows: tAs amended on July 31, 201 7

{2 60%_to be divided amcng the Board of Directars and the
Advisory Board, éach as a separate unit, in such proportion as
may be delerrranad by the Chaimman. The amount allocated o
the Board of Direttors shall be distributed squally among the
membars thereof, except that the Chalrman shall receive couble
the share of each member. The amount allocated to the
Advisary Board shall be destrbuted equally ameng the
memgers,

B8] 40% %o be distributed equally among the members of the
Exscutive Commitlee, sxcept that the Chairman shall recelve
double the share of sach member.

Chaliman m n the axar of his or har ion and takin
count the long-term interast of the Bank o considaratign ce the

amounts distributed under this Section. (A6 amended on Juty 3t, 2017)

For the purpose of computing e prafit sharing under thig Section, the
increment resufting from the revaluation of the propertias of tha Bank and the saly p!
capital assets shall not be taken into consideration. [(As amanded on July 31, 2017)

The remainder of the aarnings may be added 4o surplus o undivided profits, or

distributed as divdends, or oltherwise disposed of in accordance with the best judpgment
¢t the Board of Deraciors.

The foregoing provisions of this Section shall be subject to cempllanss with the
axlgting corparate and banking laws and regulations. (As amended on July 31, 2017}

o4
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ARTICLE Xl
COAFORATE SEAL

The Corporate Seal of the Bank &nall consist of a design Lo be approved by the
Board of Directars with the name *RIZAL COMMERCIAL BANMKING COAPDRATION"
promineraly dispizgyed.

ARTICLE X
FISCAL YEAR

The fiscal year shall be the calendar.

ARTICLE XIV
AMENDMENTS

This By-lews may boc repealed or amended by stockholtors OWRING o
represanting a majority of the subscribed capital stock at any regular menting of the
SAMC or at any specal meeting called for the ourpose, svbjsct to the [mitations
proviged for is Section 4. Article IV hereof. The stockhclders shall be furnishod g COpYy

ot the proposed amendmenls together with the rotice of the meeting. [As amended or
Janiary 31, 197a8)

ARTICGLE XV
TRUST BUSINESS

The truzt and fiduciary business of the Bank shal be camed gut through the
Trust and Investrments Division, which o the axtent passible shall be organizationally,
operationally, adminlstratively and furctionaily separate and distingt from other QrouRs.
deparment and/or husinesses of the Bank.

The Board of Chrectors shall be responsitle for the propet adreinistration and
mMertagemoent of fugl asd other fiduciary business ol the Bank, provided thal =uch
responsibility including the acceptance. termination or closure of rus! and fiduciary
2zcount may be celegated to the Trust Committee or ta the officers(s) of the Trust and
Investments Division subject to the guidelines sa1 by the Board,

The Board of Directors shall create the Trust Commitee of liye (B} memBbers, two
(£} of whom shall be ex-offlicin mambears, namely: the Presicent and e Head of tre
Trasl and Investrnents Division and the remaining three (3] members shal be
ircumbent members of the Board and gualifigd 1o be appéincd a5 such under gxisting
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Central Bank Reguialicns, (As amended an June 28, 2004)

The prganizatlonal structure of the Trust angd investments Dwision shall inclusde
depatmants, sections ar urts, tha manpowsr complament of which may be ingreasad
ar gdecreased depanding on tha needs of the business. (As amendec on Agrl 10, 18913

ADOPTED at MAKATI, RIZAL, PHILIPPINES, this 2n¢ day of January, 1063,
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DIRECTORS’ CERTIFICATE OF AMENDMENT TOTHE | -
AMENDED BY-LAWS T
GF THE RIZAL COMMERCIAL BANKING CORPORATIGN e e

——mmm

|
KNOW ALL MEN 8Y THESE PRESENTS; ' \\J

WE, tho undésigned, being at laas) a majority of the mempars of e Board
o Dhrectars, Ine Chairmarn, and e Corporate Sccretary 07 RIZAL COMMERCIAL
BANKING CORPORATION (the ‘Comaation"). a corporafion organized and
existing under and v virtue of the @ws of the Phllippines with prncipal office at
Makati. Mairs Manidz, Phi ippines, do hereby ceriy that:

At its mesting or 31 July 20° 7 kel in Makali Clty, the Boord of Direciors of
the Corporation unanimousiy apoeoved the amendment of Afticls | ang Article X1,

Zedtion 2 of the By-Laws of the Corparation, through the passage of the following
raaakuthn:

"BE IT HESOLWED, AS [T 15 HERERY RESD: VED, that the

Carporation approves tha amendment of Atdiclos | ang ¥F of tha
Co-poration's By-Laws "0 read an tollows:

ARTICLE |
HEAD QOFEFICE

The Head CHice of the Bank shail be in Yi;chengeo Tower
BCBG Plage, B810 Ayala Avenye cot. Ser G Puya
Syenue, Makali City, Prlligpines.

"ARTICLE X
OMVMIDENCS KD PROFIT SHARING

"Section 1. Dividends shall be declared and paid oot of the
surplue profits of 1he Bank ag often and as such times as the
Epard of Diractors may cetermine alter making prowsions for
tha necessary resamves in accordence wilt law and the
regulaticns of tha Central Bank of the Phllippines.

Dection 2. A maximum of 2% b not less than 1% of the net
GArNMGE rogulting freen the gperatipn of the Bans, ger

Rrimasions figr tawes and gffer deductions as may be reguirgg
2w Of refu lalicn ay be digtri ] a5 follgws:

(& 60% 1o be dridad among the Board of Dl-actors
and the Advisory Board, sach as a separate unit,
in sUCh propartion as may be detenrined by the
Chairman. The amouni allocated 1o the Board of
Dirgctors shell be distibuted equaly amorg the
membars therecf, excepl that tha Charman shall
recaivo dogble the share of sach member. The
amaunt alkocates o the Advisery Board shall be
digtrbiuled equadly amang lha meambaers.

[l 40% 1o be distnbuted squally amang the members -,
of the Exectllve Committes, axcep thar tae i
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membhber.

The Chaliman may, in the exercise of his gr her discretion
and taking imo account the long-temn interest of the Bank

Inta consideralion, reduse the amounts distributed under this
Seckon,

Far the purpose of computing the profit sharing wunder this
Seclhon, the ngcrament resuiting from the revaluation of the
propedies of tha Gank and the sale of capltal assets shat not
b laken into consideration,

The remainder of the sarnings may be added to surplus or
undivided profigs, or distributed as dividends, or olhetvwsae
tisposed of in accordance with the best judgment of ihe
Baazd of Dirgstars.

The foregoing prowvisians of s Sestion shall be subject to
sompliance sith the exisling corparate and banking laws anc
regulations.’

8E IT RESCQLVED FURTHER, AS IT |2 HEREEBY
RESOLVED, thal the direciers and appropriale officers of the
Corporation, be as cach of tham hereby 18, avthorized 1o excouts
and filo the necossany cortifications and documents and to do al
things necessany in connagtion with the spproved amentdmant ta
the By-Laws."

Il
Durlng the Annual Stockholders Meeting on 22 June 2000, the sharsholders
delegated 1o the Boarg of Directors the pawer 1o amend o repaal the By-laws or
adopt nenw By-laws pursuart o Seclion 48 of the Corporation Code,
1l
The attached Amended By-Laws of e Corporalion is a trug and correct

copy of the By-Laws of the Corparation, as amended by the Board of Directors of
the Corporation &t its regular meeting on 31 July 2017,

IN WITNESS WHEREQF, we have harawnto zct cur hands this day
of March 2018 as Makatt City.

THE RIZAL. COMMERCIAL BANKING CORPORATION'S
BQARD OF DIRECTORS

HEL;H:;.'EEE é*l'g'% W}M Ar . @&EHM

Chairpersan Corporate Eacretar
TIM. 101-582-842 TIM: 1E2-BE1 Eg?
.'i!;--".'-._-"‘-- .|‘_ ___.-1‘_ .'“_‘_ "'\_.""— H ..:-'
;’? e L
EES.AH E. A VIRATA 'GIL & BUENAVENTUAA
CirectarCarporate vice Chairparson Diregiar £ Frasident ¢ CEC

TIM: 167.995-197 TIM: 10€-903-830
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TIN: 436-953-£31

JOHM LAW
O:rectar

Drechor
Ttry 45B.345-7T57

YUH-S5HING {FRANCIS) PENG
Drivetor

TIM: 467-705-LE0

FLORENTING M. HERRERA

Diractor

TIN: 136-0188-92E

I'IﬂE:LITDS 5 nH JR.

nela g ndent Diractor
TIM: +09-813-5585

TIM. 487-75-557
e Y

- . .-'::-""-
O Cecaite Az « .

ARMANDD M. MEDINA

Indepandent Diractor

%«ﬁ sef:a

AamB, LILIAH EAUTISTA
Indazenzent Diractor
TN, * 20-436-744

' v
.,—Ll‘\.---- .

YAUGHNM F. MONTES

L-Id.EPIE_rLd.EFI.t DIFE:D’[GF

TiM: 105-005-477

SUBSCRIBED anx SWORM lo before me, this day of

TIN: 105-572-777

ADELITA A VERGEL DE DIQS
Incepandar Chrector
TIM: 1Z20-BE3-438

GABRIEL S, CLAUDIO
mdepandent Direcior
TIM: 1£3.846-a74

JUAN BJ SANTOS
[ndecendsal Direcion
TIM: 125362111

MAR L 81E

, @iants

exfrditimE to me heir respoctiv cormpetent avidaacs of identity as indicated bilow.

___Compstert Evidenca of Iuanlutg,- ) ]

. MName Type of iD and Murmber : Expiry Dato
Helen ¥ Das Paseport ko, EBSER4250 (Fhiippines) : Moy, 26, 2018
Gegrge  Gigert &, usla ; IBP Lifstime Membor No. 93276 N espiny !
Cuesta N |
Cesar E A Virate Passport Mo, 25643899 (Phlppreys; | en (6 2028

| Giil A, Hugnavantu:a Pasgpart Mo P13162444 (Phiippince)  * Deg. +8, 2021

| Tew Ching Ghan Passport So. 0167637 {Hong Koeng)  Apr, 28,2031

| Sichard 3 A Wastlake Pasgport Mo, LLEEZ741 [Maw Zraland)  Spr, 14 @38
Jzhn Lgw _ Passport Mo, 110F39543 (Franes) .« Juiy 18, 262
Yuh-Sking (Francis] Pang Passport Mo 305032071 (Ching) i Jan. 13, 2022
Florenting M. Herresa, Jr Passport No EC3E06542 (Philippinas: | Mar. 6, 2026
Arrigads M, Meding Passport No. EC42780¢6 (Philippines; . May 27 2020
gty 5, Salgzer Fassport No. PEE327 774, (Phiippinas) - Fen. G, 2028 '_
Adelita A. Werge- - Pazsport Mo, EBE?ORAT [Phiin pines) July 35, 20ME
Amb, Liliz R. Bautista "Passport Mo. EC1E17542 (Phinppines;  Aug. 5, 015 —
Fabriel 3, Claudio .| Passpart No. EC3575804 (Phibppinesy  Mar. 2. 2020 |
Vaughr F. Moriog Pasgport Mo, EC1B33878 (Philppres) July 14, 2018

: Juan B. Santos Pasgpaoret Mo, EBBF73428 {F'h:l|pﬂp_i5|_.e__5}_-r. L Wuly 23, 2018
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CERTIFICATE OF AUTHORITY

KNOW ALL MEN BY THESE PRESENTS:

By wiitue of the authorty vested by the Monetasy Board in its Resolution
Ia. 1550 dated 0B December 2005, | hereby cerdify that the foiiowing arrendmients =
the Amended By-Laws af:

T gt

Reference

ARTICLE |

HEAD CFRCE

ARTICLE %I
RSt
S
w k:
= I
<5 ﬁ-:-—

SES Lepasing Foom %o.04-314 7 version 0 Joadalec 25 Jan 2018

& Ryies

RIZaL COMMERCIAL BANKING CORPFORATION
Yuckegen Tower, RIBC Plasa, 5819 Avala Avenoe eor. Sen, Gil Pevat Avenue, Makari Oy

pog ¥ b+ Ll o

:n:,n:

The Head DOffice of the Baak shal
e o Mdkdl-, Riza | Fhiliopines,

DD EMON

Sestian 0 Gl the aanuoal et
piofils ar net  parnings,  After
inrame TEx b before profil
sharing bonus, frore the ooaerations
al the Ban% sftar decurting the
zupenses ot admenizbratian ane the
amoenl conesaend ng to o the
meerees g5 ardviced in the reudt
orecednz  Sestion,  exceed  ar
dirasnl rEprezenlicg 2 orelaon ar
nvestrigar or [average  capmigall

nased  span e aeerage  rate
durine the w=ar in review of
Phliiopine  Gowernment 21-day

Treasury B'lls bus ‘n no cate -ass
thar 12%, the fadlaow ng pe oo ape
of suzh excesz amoun: (Fereinafter
refesred  to @z (he  TEwcess

Chaalme T e i e T D AT e e 1T A

“ha Head Srfice af the Bank chall
B o Yuckenpoo Tower, RECGC
Plaze, ES19 Avaln Averue cor.
Sen. hil Puyat Awvenas, Blakati
City. Philipaines.

CvIDEMNGS ANE FROFTT A ARG

Eection £ A mas mum af 2% bge
not less 1hare 1% of -l ne:

garnings  "esilting  frem  the
cpefation af the Berk,  afler

Erawisigns  for faxes onu afler
UedyLlicns das may Be required by
lagwr o~ reaulations,  cay  ne
dizts butesd s o lawes

[4) G085 6 be dividec amaoie the
Goasd af Durectass ane Lhe
Lev'sasy Board, each 22 3
saparata uaik, in suck
propation a5 may 28
datermired by the chairman.
The amourd @llocaled to tne
Board of irectors shad be
dlst:huted eyudl y armong the

File/A2! Ho, CRCOL 201515 0103 G100 9. GOESY Mawr 1 0l

LEERE | I T RN L R
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Ameunt”; shatl ba dwided amaong
the mernhers of the Board of
Directars ang the Advisory Board,
tke memoers of Lhe
Committér and the Olficers, s
fallgws:

Frecutwe

E% 10 be divided armong the Boar

of Diredlors and he Advisory
Board. rack a5 4 yeparate Lnlt, m
SUCT proportion & gy be
Jetermined by Lhe
Compensation Commttee. The
amaunt allocated to the Board
o Treczors shall Br distnbuted
agually among the members
thereof,  except  that  rhe
Chairman shall receive double
the thare ut each memaer. The
emeunt  Allacaed  to the
acvltary  Bgard  shall be
tistributed  equaly among s
members

4% to be destriouced equally smang

the mernbers of the Fancubwes
Committes, escepl that  the
Crgirman shall ¢pelve cpub’e
e shasg pf sgchrember.

0% 1o be distributed amang the

Qfficers in such gmounts thal
may e riecomm ended by annr
Management and as rray be
approvad by the Chaisman aof the
Board.

Provided, Howewer, Thol il tke

ratuer georyestoeent as conputad
above shall fa | witnin the following
ranges, [oe Jodlaweng  addit-enal
profit  sharang  barus  shall ke
awarded ta CHErers grly, in such
darrounts g5 gy be delermines by
Senior Management and as may be
approeed by lhe Chaipman of the
Board, which additional borus skall
N the aggiegate be equvalent ta
the percentage of the Excess
Arngurt as set farkl belin:

members thareof, sxceat that
lhe Chairman  shall

Fecs: v
double the share of pach
rrernber. Tre  amcunt
alfocated  te the  Adwisory
Board chell e diciboled

aqually amang the wambers.

(] 40% ta be distmbuted equaily
amang tme members at tee
Bxwcutive {ommittes, awcept
that  the  Chairman  shall
ieceive daubte the share of
gach member,

Thg Chairman téy, in Lhe exercise
of his ar Fer diserstian angl taking
ke azcgunt  Lhe  loog-term
interesl  of  the  Bank  intn
£ans deratign, reduca the
amaunts distributed  wpydérthis
dection.

larthe aerpose of computing the
proft sharing urder ths bect.on
the incremert rgtulting from the
feyaluatimh cl tne prgperres of
the Bank anil the sale of capital
gssets chall not Be faken into
cohnsideralion,

The remainder of he earnings
ray be added o surplus o
vndividen profits, cr dhiszribuled 3
divicends, ar otherwise dispasec
ol in accnrdange with ghe Lest
wdgment cf e Board  naf
Directars.

Thz forsgping pravisans cf Lis
Setton s7al BEr o oskbject  to
coumpianes  with  Lhe  existicg
corparate ang barking fpws ang
rcgulatione.

FikfRef ho, CFULA 20LA02-0L0A_GL 2 1-kd-ENCEY Prges 2 e d



Fopuy of A0 Mukr Pp-centzga af

Al-Iay T-All  fuzosse Az, el
ALErLEE: Sitg Gllaraced 1
Gdrrmnnpl 33ras
4% b ng gypr R
10
Dt - L% but niol i
uamr 15%
Owgr L5% pulral an
Heir 104
Znmr 23% bul r 485
owel 25h
Croan 20K -

Fur the purpose of computing he
above pralit sharng, the wnire ment
reedltng from the revaluatian of
properiies af the Bark in 1394 shall
noL be taken into concideration,
aazept s follows:

For 1935 :nd

14Uk profits Hers
Fae LT oy ! 207 nf 7 Ava ..n._=1i|::|-_
mcerenl
Fo- 1953 prefis AC% ofracd Caticre
. i} Lo necerenl
¢ T L9%5 profss ECh af rewdiLatipn
i 1acremenl .
oS 200 prufry HL® atrevaliacion :
i rremrerl H
=a- 2062 and 1004 pf recalvazion
scrmad r gy ErEalEe
|_wolil

Tae remainder oF the earnings may
be added to surglus or wrdivided
prafits, or distrbuted as dividends
nr atnerwise  dlsposed  of  in
accarcanre with The bost judgment
f L1 Buoard o DHrec:ars.

e loregeing provsions of this
Section  shall he wohjerl  te
Lomplisnce with  the ewxistng
carporate bandng laws A
reg. dlations [As  amended  on
Apri- 11, 1985]

approved by the Eoard of directors of the Bank pursuant to tno authority duly delepated
to it by the Bank's stockholders awning at least two-thirds (23] o the outstanding
camkal stock during ihe Annual Stocxholders” Moeling an 22 lene 2000, and duly
certificd by tho corporate secretary and majority of the directors, are n accordanco with

lawe.

Ii5 Licensrg bar Hp Oe D22 ® wicrmae 0 ® Updated &5 lar 2015 Flo/Ret Ho, CPZCA.:0LAC3-QI0F_E101. W -FC9C" Frage Sala



This Certifleate is hereby issued Lo enable the Rizal Commercial Banking Corparation Lo
registar its Amended By-Laws with the Securrties and Exehange Cammission pursuant to
sections 48 of Batas Pambansa Blg, 68 (The Corporation Code of Lhe Philippinas) and
Section 14 of Republic &ct No. 8791 (The General Banking Law of 2000,

[N WATWNESS WHEREDEF, | have hereunto cot my hand and caused the official seal

of the Rangko Sentral ng Pil'pinas o be affixed this ;’_.'_#l:la-,.- of March 2018 at Marila,
Fhulippines.

el

MARY BNN L. CUBE
qffic or-in-Charge

W5 Leoasing boer Mo Ud JLE " Yersond T Jadaiee 25 0an 201A File/Arf e JFCRG J00E0E DLDG_CIC] HNZ0EY Paprd ol 5



BAaNGKO SENTRAL NG PIiLIPINAS

CENYRAL FOINT OF COMTACT DEPARTMENT Iy

E_E flarch 2018

Ally. Ferdinand B. Ealgs

Qirectar

Lompeny Regisiration and Maaitcring Departrent
Securities and Exchange Cammission

FICC Camplexs, Raxas Rouleyard

1507 rasay CITY

Dear Atny. Sales:

Subject. Amendmaonts ta the Amended Sy-Laws

e are transmitting for filing ard repistratan the smerdment to the
Aamended By -Laws of Rlzal Commercial Banking Corporation as approved lry the
Bangkya Sentrak ng oipinas an (% March 2008,

Enclased is the Certficate of Autharlty dated Af March 2018 lousther with
the fallowing daeuments;

Directors’ Cuertificate:

Froposed Amended Sy- Laws;

General Informaticr Sheet; and

Szcretary's Certificate on the delegation of aulhority tathe Board of
Lirectors ko amend, repeal or adopt new By-Laws.

e e
b -

Very fruly yours,

RWIARY B NN L CUBE
fficer In-Lharge

Augcnmaat neetzted

Note, TRITEITR! fege i 2900 o5 GIEmonrents Wil he doad-dehuered fyp tia AEECY ropaosenrolive.

L o dning Teme M 413 s g S35 len 21 . - Filefiel So SEC2-Z0LA0R DL EAC_ R TN -3-nr0
A .;'.H‘:-":E'ii !;r!'?:_ E‘.:Eﬂi!.'ﬁ%g ':;".-ﬁr.'ﬁl'ﬂ f:-ﬁ;ﬁ:i-'ll‘sﬂirl: fﬁjﬁa':_- LSO 1] PR '_':::'-.:_:l?'--.- B IR TR B II'--'::'l;_vr.-_-_-l-l
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