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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

1. Date of Report (Date of earliest event reported)
Oct 4, 2022
2. SEC Identification Number
17514
3. BIR Tax Identification No.
000-599-760-000
4. Exact name of issuer as specified in its charter
RIZAL COMMERCIAL BANKING CORPORATION
5. Province, country or other jurisdiction of incorporation
Philippines
6. Industry Classification Code(SEC Use Only)

7. Address of principal office

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

8. Issuer's telephone number, including area code
8894-9000
9. Former name or former address, if changed since last report
Not Applicable
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 2,037,478,896

11. Indicate the item numbers reported herein

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.



RCBC

Rizal Commercial Banking Corporation
RCB

PSE Disclosure Form 4-3 - Amendments to Articles of Incorporation
References: SRC Rule 17 (SEC Form 17-C) and
Section 4.4 of the Revised Disclosure Rules

Subject of the Disclosure

Date of Approval of SEC and Date of Receipt of SEC approval

The amendment is to update the information regarding the date of approval by the SEC and date of receipt of the SEC
approval.

Background/Description of the Disclosure

On April 25, 2022, the Board of Directors approved the proposal to amend Articles Seventh and Fourth of the AOI.
The amendments shall be subject to stockholder and other regulatory approvals and/or requirements.

On June 27, 2022, the Amendments to the Bank's Articles of Incorporation were approved by at least 2/3 of the
stockholders during the Annual Stockholders' Meeting.

The Bank received today BSP's approval dated August 26, 2022.

Expected date of filing of the amendments to the AOI to the SEC is September 22, 2022 and expected date of approval
of the SEC is October 6, 2022.

Date of approval by the SEC is September 30, 2022 and date of receipt of SEC approval is October 4, 2022.

Date of Approval by
Board of Directors Apr 25, 2022

Date of Approval by
Stockholders Jun 27, 2022
Other Relevant

Regulatory Agency, if |BSP
applicable

Date of Approval by
Relevant Regulatory Aug 26, 2022
Agency, if applicable

Date of Approval by
Securities and Sep 30, 2022
Exchange Commission

Date of Receipt of SEC
approval Oct 4, 2022

Amendment(s)

Article
No. From To



Common Shares of stock may be transferred to Philippine and foreign nationals provided that not

less than Sixty Percent (60%) and not more than Forty Percent (40%) of the voting stocks shall  Deletion of
Seventh be at all times beneficially owned by Philippine Nationals and by foreign nationals, respectively.  the said

Any issuance, sale or transfer of Common Shares of stock, in violation of the restriction above paragraphs

set forth, shall be null and void and shall not be registrable in the books of the Corporation.

The
The term for which said Corporation is to exist is for another fifty (50) years from 23 September Corporation
Fourth 2010 shall have
’ perpetual
existence.

Rationale for the amendment(s)

The amendment of Article Seventh of the AOI is to allow foreign ownership of the Bank to exceed 40% while the
amendment of Article Fourth is to be consistent with R.A. No. 11232 (which grants perpetual corporate terms to
corporations).

The timetable for the effectivity of the amendment(s)

Expected date of filing
the amendments to the

Articles of Sep 22, 2022
Incorporation with the

SEC

Expected date of SEC

approval of the Oct 6. 2022

Amended Articles of
Incorporation

Effect(s) of the amendment(s) to the business, operations and/or capital structure of the Issuer, if any

RCBC management continuously explores various capital raising opportunities. Some of these opportunities include
foreign investors. RCBC is amending its Articles of Incorporation in order to accommodate any capital to be provided in
the future by a new/existing foreign investors into RCBC.

Other Relevant Information

Please see attached.

The amendment is to provide the update that the Amendments to the Bank's Articles of Incorporation were approved by
at least 2/3 of the stockholders during the June 27, 2022 Annual Stockholders' Meeting.

The amendment is to update the information regarding BSP's approval received today.

The amendment is to update the information regarding the expected date of filing of the amendments to the AOI to the
SEC and the expected date of approval of the SEC.

The amendment is to update the information regarding the date of approval by the SEC and the date of receipt of SEC
approval. Please see attached.

Filed on behalf by:
Name Maria Cecilia Chaneco-Lonzon
Designation Assistant Corporate Secretary



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

1. June 27, 2022
Date of Report (Date of earliest event reported)

2. SEC Identification Number 17514 3. BIR TIN 000-599-760-000

4. RIZAL COMMERCIAL BANKING CORPORATION
Exact name of registrant as specified in its charter

5. Philippines 6. (Sec Use only)
Province, country or other
jurisdiction of incorporation Industry Classification Code
7. 6819 Ayala cor. Gil J. Puyat Ave., Makati City 0727
Address of principal office Postal Code
8. 8894-9000

Registrant’s telephone number, including area code

9. Not Applicable
Former name or former address, if changed since last report

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

Number of Shares of Common Stock

Title of Each Class Outstanding and Amt. of Debt 0/S
Common Stock, P10.00 par value 2,037,478,896 (as of Jun. 27, 2022)
11. Indicate the item numbers reported herein: Item 9

Item 9. Other Events.
Please Dbe advised of the Amendments to the Bank’s Articles of
Incorporation as approved by our Stockholders at their Annual meeting held

on June 27, 2022.

Amendments to the Articles of Incorporation

1. Amend Article Fourth to be consistent with R.A. No. 11232 (which
grants perpetual corporate terms to corporations)

FROM:

FOURTH: The term for which said Corporation is to exist 1is
for another fifty (50) years from 23 September 2010.



Disclosures Annual Stockholders’ Meeting re: Amendment to AOI - June 27, 2022
Page * 2 *

TO:
FOURTH: The Corporation shall have perpetual existence.
2. Deletion of the following paragraphs from Article Seventh:

Common Shares of stock may be transferred to Philippine and
foreign nationals provided that not less than Sixty Percent
(60%) and not more than Forty Percent (40%) of the voting
stocks shall be at all times beneficially owned by
Philippine nationals and by foreign nationals,
respectively.

Any 1issuance, sale or transfer of Common Shares of stock,
in violation of the restriction above set forth, shall be
null and void and shall not be registrable in the books of
the Corporation.

The foregoing amendments shall be subject to other regulatory
approvals and/or requirements.

SIGNATURES

Pursuant to the requirements of the Securities Regulation Code/
the Revised Securities Act, the registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.

RIZAL COMMERCIAL BANKING CORP.
Registrant

Date: June 27, 2022

MARIA CECILIA V. CHANECO-LONZON
Assistant Corporate Secretary
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This is to certify that the amended articles of incorporation of the
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{Amending Articles IV {term of existence) & VII thereof)
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copy annexed, adopted on April I5, 2022 by majority vote of the Board of
Directors and on june ¥, 2022 by the vote of the stockholders owning or
representing atl least two-thirds of the outstanding capital stock, and certified
under cath by the Corporate Secretary and a majority of the Board of Directors of
the corporation was approved by the Commission on this date pursuant to the
provision of Section 15 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. 6791 (The General Banking Law of 2000), and copies thereof are filed with the
Commission.
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RARLERER]

Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize il to
mndertake business activities requiring a Secondary License from this Commission
such as, but nol limited to acting as; broker or dealer in securities, government
securities eligible dealer (GSED), investment adviser of an Investment company,
close-end or open-end investment company, investment house, transfer agent,
commodity/financial futures exchange/brokery/merchant, financing/lending
company and time shares/club shares/membership certificates issuers or selling
agents thercof; nor to operate a fiat money to virtual currency exchange. Neither
does this Certificate constitute as permit to undertake activities for which other
government agencies require a license or permil.
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Pebbdisnals

IN WITNESS WHEREOF, 1 have set my hand and caused the seal of this
Commission to d to this Certificate at Pasay City, Metro Manila,
I'hilippines, this day of September, Twenty Twenty Two.
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SECUAIMIES AYD EXCHANGE }Mmﬁm

DIRECTORS' CERTIFICATE OF AMEND .
TO THE AMENDED ARTICLES OF INCORPORATION
RIZAL COMMERCIAL BANKING CORPORATI

ENOW ALL MEN BY THESE PRESENTS:

WE, the Chairman and the Corporate Secretary and the und
least a majority of the members of the Board of Directors, of
BANKING CORPORATION (the “Bank™), a corporation organized existing under the
laws of the Republic of the Philippines, with address at the Yuchengco Tower, RCBC Plaza,
6819 Ayala Ave. cor, Sen. Gil Puyat Ave., Makati City, Metro Manils, do hereby certify that:

1. At the regular meeting of the Board of Directors held on Apnl 25, 2022 at the
principal place of business of the Bank, at least a majonty of the members of the Board of
Directors of the Corporation approved the: (a) amendment in Article FOURTH of the
Amended Articles of Incorporation of the Bank to reflect the perpetual corporate term of the
Bank; and (b) deletion of the provisions in Article SEVENTH of the Amended Articles of
Incorporation of the Bank on the nationality restriction on the ownership of the Bank's
common shares of stock by the passing of the following resolutions:

& Amendment in the Corporate Term

"BE IT RESOLVED, as it is hereby resolved, that the Bank approves the
change in the corporate term of the Bank, and for this purpose, Article FOURTH
of the Amended Articles of Incorporation of the Bank be amended to read as
follows:

‘FOURTH: The

b, Amendment m Article SEVETH on the deletion of the nationality
restriction on the ownership of the Bank's common shares

"BE IT RESOLVED FURTHER, as it is hercby resolved, that the
following provisions in Article SEVENTH of the Amended Articles of
Incorporation of the Bank on the nationality restriction on the ownership of the
Bank"s common shares of stock be removesd:

‘Common Shares of stock may be transferred to
Philippine and foreipn nutionals provided that not less than
Sixty Percent (60%) &nd not more than Forty Percent (40%) of
the voting stocks shall be at all times beneficially owned by
Philippine nationals and by foreign nationals, respectively.

Any issusnce, sale or transfer of Common Shares of
stock, in violation of the restriction above set forth, shall be
null and void and shall not be registrable in the books of the
Corporation,”

and, for this purpose, Article SEVENTH of the Amended Articles of
Incorporation of the Bank be amended to read as follows:




'SEVENTH - That the authorized capital of sad
Comporation s TWENTY EIGHT BILLION PESOS
(P28,000,000,000.00) Philippine Currency, divided into the
following classes of shares:

. Two Billion Six Hundred Million (2,600,000,000)
Common Shares of stock with a par value of Ten
Pesos (P10.00) per share.

2, Two Hundred Million (200,000,000) Preferred
Shares of stock with a par value of Ten Pesos (P10.00)
per share,

Common Shares of stock are entitled to participate and
vote at stockholders’ meetings or in comnnection with any
corporate action in which the consent and approval of
stockholders is required by law.,

The particular features of the Preferred Shares are as
follows:

Preferred Shares of stock
XX

“BE IT RESOLVED, FINALLY, &s it is hereby resolved, that the
foregoing tesolutions be submitted for approval during the Annual
Stockholders Mecting on June 27, 2022 to the stockbolders of record as of
May 30, 2022 (record dute).”

" 3 The aforementioned proposed amendments to the Bank's Amended Articles of
Incorporation were likewise approved by the affirmative vote of stockholders owning and/or
representmg at least two-thirds (2/3) of the outstanding capital stock of the Bank at the Annual
Mecting of the Btockholders of the Bank held on June 27, 2022 held virtually at the principal
place of busmess of the Bank.

3. The amendments to Article FOURTH and Article SEVENTH have been duly
incorporated in the proposed Amended Articles of Incorporation of the Bank, a true and
correct copy of which is hereto attached.

4, All requirements of Sections 15 of the Revised Corporation Code of the
Philippines have been complied with.

[Signature Page Follows]



IN WITNESS WHEREOF,

at Makati City.

ﬁﬁi\' DEE

Chairperson

EUGENE ] ACEVEDD
Dhrector | Pfesidant / CEO

(oot e

MEDINA
ot Dhrector

SHIH-CHIAOQ (JOE) LIN
Director

ﬂ‘#’-:
LIILA B. DE LIMA
Drrector

&

JUANS. SANTOS
Lead Independent Director

have signed this Certificate this

CESAR EA. VIRATA
Director/Corporate Vice-Chairperson

A. BUENAVENTURA
Dhrector

JOHN LAW

[.::.b.mn‘r]
ARNOLD KAI YUEN KAN
Direcior

GAYATRI P. BERY
Director

ADELITA A. VERGEL DE DIOS
Independent Director



GABRIEL Upio
Independ '

LAURITO E. SERRANO
Independent Director

?&AN F. MONTES

Independent Director



SUBSCRIBED AND SWORN 1o before me this _ JUL 00 2170 st Makati
City, affiants who are personally known to me exhibiting to me the following:

Competent Evidence of Identity

Name Valid Until {if
Passport/lD No. applicable)

Helen ¥. Des

CasarE. A, Virata.
Eugens S. Acevedo

Gil A. Buenaventura

Lilla B. De lima

Armando M. Medina

Juan B. Santos

Gabrel S. Claudio

Vaughn F. Monles

Launto E. Sarrano

Geaorge Gilberi G. dela Cuesta

Doe. No. fg
Page No. _ : ATTY. CATALWITVICENTE L ARABIT
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Annex A
Summary of the Proposed Changes in the Amended Articles of Incorporation

_Old Provision New Provision
FOURTH - The temn for which FOURTH: The Corporation shall
said Corporation is to exist is for another | hav existence.

fifty (50) years frorm 23 September 2010,

'SEVENTH - That the authorized
capital of said Corporation is TWENTY
EIGHT BILLION PESOS
(P28,000,000,000.00) Philippine Cumency,
divided into the following classes of shares;

Two Bilion Six Hundred Million
{2,600,000,000) Common Shares of stock with
a par value of Ten Pesos (P10.00) per share,

Two Hundred Million  (200,000,000)
Preferred Shares of stock with a par value of
Ten Pesos (P10.00) per share.

Common Shares of stock are entitied
to paricipate and wvote at stockholders
meetings or in connection with any corporate
action in which the consent and approval of
stockholders is required by law.

‘Common Shares of stock may be
transferred to Philippine and foreipn nationals
provided that not less than Sixty Percent (60%6)
and not more than Forty Percent (40%) of the
voting stocks shall be at all times beneficially
owned by Philippine nationals and by foreign
nationals, respectively.

Any issuance, sale or transfer of
Common Shares of stock, in violation of the
restriction above set forth, shall be mull and

void and shall not be registrable in the books
of the Corporation.

The particular features of the Preferred
Shares are as follows:

Preferred Shares of stock

xux

'SEVENTH - That the authorized
capital of said Corporation is TWENTY
EIGHT BILLION PESOS
{P28,000,000,000.00) Philippine Currency,
divided into the following classes of shares:

Two  Billion Six Hundred Million
(2,600,000,000) Common Shares of stock with
a par value of Ten Pesos (P10.00) per share.

Two Hundred Million (200,000,000)
Preferred Shares of stock with a par value of
Ten Pesos (PLO.OOY per share,

Common Shares of stock are entitled
to participate and wote at stockholders’
meetings or in connection with any corporale
action in which the consent and approval of
stockholders is required by law,

The perticular features of the Preferred
Shares are as follows:

Preferred Shares of stock
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Annex B
Proposed Amended Articles of Incorporation
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MANILA ECONOMIC AND CULTURAL OFFICE
Taipei, Taiwan:

CERTIFICATE OF AUTHENTICATION

TO ALL WHOM THESE PRESENTS SHALL COME, GREETINGS:

I TEODORO LUIR B. JAVELOSA JR. Signing Officar

of the Manfla Economic and Cullural Office wpon request and suthority of the

Dapartment of Forelgn Affalrs, Republic of the Philippines, do hemby CERTIFY that
CHOU, CHIAYTN

befors whom the annaxed nstrumeant was executed to wit

Dhirecant's Certificate of Amendenong
to the emended Ardcles of Incorporstion of Bizal Commericls Banking Corporation
signed by SHIH-CHIAQ (JOE) LIN snd JOHN LAW

was, ai tha ima he signed the same g
Notsry Publiz gt the Taipd District Coure, ‘Taiwan

88 cortfind 10 BY v ang, Seu-Hial, Secretary, Bureats of Consular Affsin,

Miniatry of Forelgn Affairs, Taiwan
and | verlly belleve that his signeture affoed tharsto is ganuine.
me-mmﬂﬂnmmmj.hmmmm
Office assumes no responsibilty.
IN WITNESS WHEREOF, | have hereunto set my hand and afftxed the seal of the
Mania Economic and Cuftural Office In Taipel, Taiwan this 15
day of _July 20 z
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TMEECTORS" CERTIFICATE OF
TO THE AMENDED ARTICLES OF INCORFORATION =
RIZAL COMMERCIAL BANKING CORPORA N‘L_EE{;E';_'
¥: '

ENOW ALL MEN BY THESE PRESENTS:

WE, the Chairman and the Corporsle Secretary and the undersigned, constituting a2
least o majority of the members of the Board of DHrector, of RIZAL COMMERCIAL
BANKING CORPORATION (the “Bank™), a corporation organized and existing under the
Inws of the Republic of the Philippines, with address at the Yuchenges Tower, RCBC Plaza,
6819 Ayaln Ave, cor. Sen. Uil Puyat Avc., Makati City, Metro Manila, do hereby certify that:

1. At the regulnr mesting of the Board of Directors held on April 25, 2022 at the
principal place of business of the Bank, at least a majority of the members of the Board of
Directors of the Corporation spproved the: (a) amendment in Article FOURTH of the
Amended Articles of Incorporation of the Benk to reflect the perpetual corporate 1emm of the
Bonk: and (b) deletion of the provisions in Article SEVENTH of the Amended Asticles of
Incorporation of the Bank on the nationality restriction on the ownership of the Rank's
common shares of siock by the passing of the following resolutions:

E. Amendment in the Corporste Term

"BE [T RESOLVED, as it 5 hereby reasived, that the Bank approves the
change in the corponite term of the Bank, and for this purpose, Articls FOURTH

of the Amended Articles of Incorporation of the Bank be amended to read ns
follows:

‘FOURTH" IThe Corppration shall have perpetupl exigtence, ™™

b. Amendment in Armicle SEVETH on the deletion of the nationalicy
restriction on the ownership of the Bank's common shares

"BE TT RESDLVED» FURTHER, &8 [t i3 hereby resolved, thal the
following previslons in Article SEVENTH of the Amended Articles of
Incompocation of the Hank on the nationality restriction on the ownership of the
Bank's commen shares of stock be removed:

‘Common Shares of siock may be transfermed o
Philippine and foreign nationals provided that not less then
Shity Percent (60%) and not more than Forty Percent (40%) of
the voting stocks shall be at all times beneficially owned by
Philippine ratinnals and by foreign nationals, respectively.

Any issuance, sule or transfer of Common Shares of
stock, in violstion of the restrction above set forth, shall be
mull and void end shall mot be registrable in the books of the

e

Corporation.

and, for this purpose, Aricle SEVENTH of the Amended Alicles of
Incorporation of the Bank be emended o rend as fallows:

N WA



'SEVENTH - That the muthorized capital of said
Corporation s TWENTY EIGHT BILLION PESOS
(*28,000,000,000.00) Philippine Currency, divided info the
fodbowing classes of shares:

I. Two Billion Six Hundred Million (2,600,000,000)
Common Shares of stock with & par value of Ten
Pesos {F10.00) per share.

2. Two Hundred Billion (200,000.000) FPreferoed
Shares of sock with a par value of Ten Pesos
(*10.00) per share,

Common Shares of stock ane entitled 1o participate and
vole gt stockholders’ mestings or In connection with sy
corporate  action In which the consenl end spproval of
stnckholders is mauired by law.

The particular fextures of the Preferred Shares are as
folborws:

Preferred Shares of stock

r

XEX

*BE IT RESOLVED, FINALLY, es it 13 hereby resolved, thet the
foregoing resclutions be submited for approval during the Annual
Swckholders Meeting on June 27, 2022 to the stockholders of record a3 of
May 30, 2022 (rocord date).”

2. The aforementioned proposed amendments o the HBark's Amended Artcles of
Iniurpomtion were likewise spproved by the affirmative wie of stockholders owning andfor
repregenting st least two-thieds (2/3) of the owistanding capital stock of the Bank at the Annual
Muesting of the Stockholders of the Bank held on June 27, 2022 held virtually at the principal
place of business of the Bank,

r The amendments to Aricle FOURTH and Article SEVENTH have been duky
iewsporsted in the proposed Amended Articles of Incorporation of the Bank, o oue and
cofreet copy of which is hereto sttached.

4, All requirements of Sections |5 of the Revised Corporation Code of the
Philippines have been complied with.

[Signatere Page Follows|




| have signed this Certiflcate this

CESAR E.A. VIRATA
Directon'Corporste Vice-Chairperson
EUGENE 8. ACEVEDDO GIL A. BUENAVENTURA
[Hrectar { President / CEO Direator
ARMANDO M. MEDINA OHN LAWY
[ndependant Dirsclor Director

"% [ahsent]

SHIH-CHIAOQ (JOE) LIN ARNOLD KAl YUEN KAN
[Dvireator Director
LOLA B DE LIMA GAYATRI P, BERY
Diractor Direclor
JUAN B. BANTOS ADELITA A. VERGEL DE DIOS

Lead Independent Director Independent Director
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GABRIEL 5. CLAUDD
Independent Director

LAURITO E. SERRAND
Independant Director

Countersigned hy:

GEORGE GILBERT G. DELA CUESTA
Corposate Secretary
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Ofd Provision

FOURTH - The term for which

said Corporation is to exist s for another
MMHWEGW

"SEVENTH - That nuthorized
capitl of aald Cﬂrputmnu 5 TWENTY
EIGHT BILLICMN PESOS
P28,000,000,000,00) Philippine  Cumrency,
divided into the following classes of sharss:

Twa Billion 8Six Hundred Milllon
(2,600,000,000) Commaon Shares of stock with
a par value of Ten Pesos (P 10.00) per share,

Two Hundred Million  (200,000,000)
Preferred Shares of stock with a par value of
Tien Pesos (P10.00) per share.

Common Shares of stock wre cotitled
to perticipate and wvole w0 sockholders’
meetings or in connestion with any cosporste
gotion in which the consent and spproval of
stockholders is mquired by taw.

‘Common Shares of stock may be
trnferred to Philippine and foreign nationals
providied that not Jess than Sixty Percent (60%)
nnd not more than Forty Percent (40%6) of the
voling stocis shall be at all times beneficially
owned by Philippine nativnals and by forsign
nitinnals, reapectively.

Any issusnce, sale or transfer of
Common Shares of sock, in viclation of the
peatriction ahove set forth, shall be null end
void end shall mot be registrable in the books
ol the Comporation.

The particular features of the Prefemed
Shiires wre a8 fplbows;

Preferred Shares of sock

LER

'SEVENTH - That the nuthorized
capiinl of maid Comporation i TWENTY
EIGHT BILLION PESOS

| (#28,000,000,000.00) Thilippine Currency,

divided into the following classes of shares:

Two Bilion Six  Hondred — Million
(2,600,000,000) Comman Shares of stock with
a par velue of Ten Pesos (P10.00) per share,

Two Hundred Million  (200,000,000)
Preferred Shares of stock with & par value of
Ten Pesos (¥10.00) per share.

Common Shares of stock are entiilzd
to participate and ol at  siockholders’
meetings of in connection with any corporate
action in which the conseni snd approval of
stockholders is required by law,

The particular features of the Prefisrred
Shares are ex follows:

Prefierrad Shares of stock

KX X







;
-

i

= N

i
e

NOTARIAL CERTIFICATE

BE IT KNOWN THAT I, Shujaat Husain, Notary Public, duly authorised, admitted and sworn and
practising at 4 Palace Court, 250 Finchley Road, London, NW3 6DN and elsewhere in England
and Wales

DO HEREBY CERTIFY AND ATTEST

That today the 1= day of July 2022 at mv office in London there appeared before me Gavatri
Pathak Bery duly identified by her

She forther produced to me the attached document: DIRECTORS' CERTIFICATE OF
AMENDMENT TO THE AMENDED ARTICLES OF INCORPORATION OF RIZAL COMMERCIAL
BANKING CORPORATION consisting of 7 pages and signed it above her name on page 3 in my
prESEnCe.

IN WITMESS WHEREOF | have hereunto set my hand and affixed my seal of office in London
on 17 july 2022,

Sl e
Shujast Husain

Notary Pnblic
England & Wales

7 Notary mect'u:e




APOSTILLE
{Convention do L Haye du § ootabre 1901)

I+ Country:  United Kingdom of Great Briain and Northem Ireland
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KNOW ALL MEN BY THESE PRESENTS:

WE, the Chairman snd the Corporate Secretary and the undersigned, itoting at
lenst 8 majority of the members of the Board of Directors, of RIZAL CO
BANKING OORPORATION (the "Bank™), a corporation organized and existing under the
laws of the Republic of the Philippines, with address at the Yuchengeo Tower, RCBC Plaza,
6819 Ayala Ave. cor. Sen. Gil Puyat Ave,, Makati City, Motro Manila, do hereby cortify that:

. Atthe regulsr meeting of the Board of Directors held on April 25, 2022 at the
principal place of business of the Bank, st least 8 majority of the members of the Board of
Dbrectors of the Corporation approved the: (a) smendment in Article FOURTH of the
Amended Articles of Incorporation of the Bank to reflect the perpetusl corporate term of the
Banlk:; and (b) deletion of the provisions in Article SEVENTH of the Amended Articles of
Incorporation of the Bank on the nationality restriction on the ownership of the Bani's
comumon shares of stock by the passing of the following resolutions:

i. Amendment in the Corporate Term

"BE IT RESOLVED, as it is hereby resolved, that the Benk spproves the
change in the corporate term of the Bark, and for this porpose, Aricle FOURTH
of the Amended Articles of Incorporation of the Bank be smended to read a9
follows:

‘FOURTH: The Corporation shall kaye perpetusd gigience. ™

b. Amendment in Articke SEVETH oo the deletion of the nationality
restriction on the ownership of the Bank's common shares

"BE TT RESOLVED FURTHER, as it is herchy resolved, that the
following provisions in Article SEVENTH of the Amended Articks of
Incorporation of the Bank on the nationality restriction on the ownership of the
Bank's common shares of stock be removed:

‘Common Shares of stock may be transferred 1o
Phillppine and forcign mitionals provided that mot less than
Smyhmd[&ﬁmﬂummﬁnFmﬁPm[ﬂﬁ]uf
the voting stocks shall be st all times beneficially owned
Philippine netionals and by foreign nationals, respectively.

Any issusnce, sale or transfer of Common Shares of
stock, in violaiion of the restriction sbove set forth, shall be
null and void and shall not be registrable in the books of the
Corpomtion.”
and, for this porpose, Aricle SEVENTH of the Amended Aricles of
Incorporation of the Bank be nmended to read as follows:

'I F

g

7.80Y




SEVENTH - Thit the authorieed capitel of said
Corporation is TWENTY EIGHT BILLION PESOS

finllowing classes of shomes:

l. Two Billion Six Hendred Million (2,600,000,000)
Common Shares of stock with a par value of Ten
Pesos (P10.00) per share.

2. Two Hundred Million (200,000,000) Prefered
Shares of stock with m par value of Ten Pesos
{P10.00) per share.

Common Shares of stock are entitled to participste and

vote of stockholders' meetings or in comnection with eny
corporate  action in which the consent and approval of

The particular festures of the Preferred Shares are a3
fallows:
Preferred Shares of stock

XA

“BE IT RESOLVED, FINALLY, as it is horeby resolved, that the
foregoing resolutions be submitted for epproval during the Annual
Stockholders Mecting on June 27, 2022 to the stockholders of record as o
May 30, 2022 (record dare).”

The aforementionsd proposed smendments 1o the Bank's Amended Articles of
Incarpomtion wore likewise approved by the affirmative vote of stockholders owning and/for
represeoting af loast two-thinds (2/3) of the outstanding capital stock of the Bank at the Anmiual
Meeting of the Stockholders of the Bank held on June 27, 2022 held virually st the principal
place of business of the Bank.

: The amendments 1o Articie FOURTH and Articlo SEVENTH have been duly
incorporated in the proposed Amended Articles of Incorporation of the Bank, a true and
comest copy of which is hereto atteched.

All requirements of Sections 15 of the Revised Corporation Code of the
Philippines have been complied with,

[Signature Page Fallows]
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EUGENE 8. ACEVEDO
Director / Presidant /| CEO

ARMANDO M. MEDINA

SHIH-CHIAO (JOF) LIN

LITLA B. DE LIMA

JUAN B. BANTOS
Lead Independent Director

GIL A. BUENAVENTURA

JOHN LAW




GABRIEL 8. CLAUDIO
Independent Director

GEORGE GILBERT G. DELA CUESTA
Cornorste Secrefary

VAUGHN F. MONTES
Independent Director
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Anpex A
summary of the Fropoged Changes in the Amended Articles of Incorporation

{Hd Provision

Mew Provisien

FOURTH - The term for which
said Corporation is to exist is for another
fifty (50) years from 23 September 2010,

FOURTH: That the Corporation
shall have perpetual existence.

'SEVENTH - That the suthorized
capital of said Corporation i TWENTY
EIGHT BILLIOM PESOS
(P28,000,000,000.00) Philippine Currency,
divided imto the following classes of shares:

Two Bilion Six Humdred Million
(2,600,000,000) Common Sharcs of stock with
a par valuc of Ten Pesos (P10.00) per share.,

Twe Hondred Million (200,000,000
Preferred Shares of stock with a par value of
Ten Posos (*10.00) per share,

Common Shares of stock are entitled
to perticipate and vole st stockholders'
mectings or in connection with any corporate
action in which the consent and approval of
stockholders is regquired by law.

‘Common Shares of siock may be
transfierred to Philippine and forcign nationals
provided that not less than Sixty Percent (60%46)
and not more than Forly Percent (40%:) of the
voting stocks shail be st all times bencficially
owned by Philippine nationaks omd by foreign
nationals, nspectively.

Any issusnce, ssle or mmsfer of
Common Shares of stock, in violation of the
restriction sbove set forth, shall be mull and
void and shall not be registrable in the books
of the Comporation.

The particolar features of the Preferned
Bhares pre a8 folows;

Preferred Shares of siock

xxx'

'SEVENTH - That the muthorized
capiial of ssid Corpomiion i TWEMTY
EIGHT BILLION PESOS

divided into the following classes of shares;

Teo Bilhm Six Husdred Million
{2,600,000,000) Common Shares of stock with
a par value of Ten Pesox (P10.00) per share.

Two Hundred Million (200,000,000)
Prefierred Shares of stock with o par value of
Ten Pesos (#10.00) per share.

Common Shares of stock are entitled
to participme and wote ®t stockholders'
meetings of in connection with sny corporate
ection in which the consent mnd spproval of
sinckholders B required by law.

The particular features of the Preforred
Shares are s folows:

Prefiorrad Shares of sinck
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Annex B
Proposed Amended Articles of Incorporation




AMENDED ARTICLES OF INCORPORATION
OF THE
RIZAL COMMERCIAL BANKING CORPORATION
{Farmerly Rizal Development Bank)

KNOW ALL MEN BY THESE PRESENTS:

WE, all of legal age and zll of whom are citizens and residents of the Philippines,
hava this day voluntarlly assoclaled ourselves together for the purpose of forming a
commercial banking corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY THAT:

FIRST - That the name of the Bank shall be "RIZAL COMMERCIAL BANKING
CORPORATION". (As amended on February 19, 1962)

SECOND - The purpose or purposes for which such Corporation Is formed are to
carry on and engage in the business of expanded commercial banking; to have and
exercise, subject o, and In accordanca with the provisions of applicable laws, rules and
regulations, all powers, rights, privileges and attributes of an expanded commerclal
bank; to engage in and camry on the business of a trust company, exercise the powers
of investment houses as provided in pertinent laws; and have the power and authority to
invest In the equity of allied and non-allled corporations, business, or undertakings, In
addition to the general powers incident to corporations. (As amended on August 235,
1984)

THIRD - The place where the prncipal office of the Corporation is fo be
established or located is in Yuchengeo Tower, RCBC Plaza, 6819 Ayala Avenue cor.
San. Gil Puvat Avenue, Makati City, Phillppines. (4s amended on June 30, 2014 by e
Stockholders and on May 26, 2014 by the Board of Direclors)

FOURTH - oration shall have existence, (As smended on
June 29, 2008 by the Stockholders, March 30, 2008 by the Board of Directors; and on
June 27, 2022 by the Stockholders, and April 25, 2022 by the Board of Direclors.)

FIFTH - The names and residences of the incorporators of sald Corporation are
as follows:

NAME RESIDENCE
Antonlo delas Alas
Juan J. Carios

Bienvenido R. Medrano
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AMENDED ARTICLES OF INCORPORATION

NAME
Fernmanda E. V. Sison
Romeo Villonco

SIXTH - The number of directors of said Corporation shall be FIFTEEN (15) and
the names and residenceas of the directors of the Corporation, who are to sarve as such

untll thelr successors ara elected and qualified as provided by the By-Laws, are as
follows:

NAME ' CITIZENSHIP RESIDENCE
Gaudenclo E. Anfonino

Fermando E. V. Sison
Bienvenido Tanmtoco

Alberto M. Meer

Antonio Floirendo

(Five [5] directors named above are pursuant lo application files with
Cantral Bank for conversion into commercial bank and two [2] other
directors will be named later and submitied to the Central Bank for
approval.)

(As amended on June 28, 2004)

SEVENTH — That the authorized capital of said Corporation |s TWENTY EIGHT
BILLION PESOS (P28,000,000,000.00) Philippine Currency, divided into the following

tiasses of shares:

1. Two Bilion Six Hundred Milkon (2,600,000,000) Common Shares of stock with

a par value of Ten Pesos (P10.00) per share. (As amended on 28 January
2018)

2. Two Hundred Milion (200,000,000) Preferred Shares of stock with a par value
of Ten Pesos (P10.00).

Common Shares of stock are entited to participate and vote at stockholders’
mestings or in connection with any corporate action in which the consent and approval
of steckholders is required by law.

(As emended on June 27, 2022 by the Stockholders and April 235,
2022 by the Board of Directors)
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The particular features of the Prefarred Shares are as follows:
Preferred Shares of stock

Preferred Shares of stock shall be voting, non-cumulative, convertible, non-
redeamable and participating and may be issued in Philippine Peso or its equivalent in
U.S. Doltar basad on the rate of exchange of the Peso as against the U.S. Dollar
prevailing at the Philippine Dealing System (the "PDS Exchange Rate") on the date of

subscription; Provided, that no share will be issued below par value. (As amanded on
May 29, 2008)

Preferred Shares of stock Lo be Issued in Philippine Peso (the "Peso Prefarred
Shares") shall be enfitled to dividend &t the floating rate equivalent to the Applicable
Base Rate plus a spread of Two Percent (2%) per annum, calculated guarterly (the
“Peso Dividend Rale™), The Applicable Base Rale to be set by a trustes to be appointed
by the Corporation (the "Trustee") shall be the weighted average of the 91<day Treasury
Bill Rate during the latest auction held an and within seven (7) calendar days prior to the
Peso Dividend Rate Setfing Date, The "Peso Dividend Rate Setfing Date” shall mean
the date the Peso Preferred Shares are issued (the "Peso Issus Date™) or the initlal date
of each of the successive quarterly periods from issue date (each quarterly period being
a "Peso Dividend Period™) for as long as the Pesc Preferred Shares remain cutstanding,
as the case may be. (As amended on May 29, 2008)

If for any reason, there is no 91-day Treasury Bill Rate within seven (7) calendar
days prior to the relevant Peso Dividend Rate Seiting Date, then the Applicable Base
Rate shall be the latest available 91-day Treasury Bill Rate determined at the latest
auction within the 30-day period before the relevant Peso Dividend Rate Setting Date
(the "Altemnativa Base Rate”), (As amended on May 29, 2008)

If tha Alernative Basa Rate for any Peso Dividend Period cannot be saf as
gpecified abowe for any reascn, then the alemative rate for thal perind shall be
determined by negotiation between the Corporafion and the Trustes. Should the
Corporation and the Trusiee fall to determine the alternative rate by negotiation, the
Corporation shall, In good falth, determine the same. (As amended on May 29, 2006)

Preferred Shares of stock issped in U3, Dollar (the "Doflar Preferred Shares")
shall be entitled to dividend at a floating rate equivalent to the three- (3) menth US.
Dollar LIBOR plus two percent (2%) per annum, calculated guarterly (the “Dollar
Dividend Rate"). The U.S. Dollar LIBOR shall be determined by the Trustes as the
London Interbank Offered Rata for the U.S. Dollar deposits which appears on BBAM1 of
the Binomberg page as of 11:00 a.m. London ime two (2) London business days prior
to the relevant Dollar Dividend Rate Safting Date. If such Bloomberg page iz not
available, the rates with reference to the offered rates quoted by a group of
banks shall be applied for the relevant Dollar Dividend Period, as may be delermined by
the Corporation. The "Doltar Dividend Rate Setting Date® shall mean the date the Dollar
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Preferred Shares are issued (the "Dollar 1ssue Date™) or the initial date of sach of the
successive quarterly perods from issue date (each quarterdy period being & "Dollar
Dividend Period”) for as long as the Dollar Preferred Shares remain outstanding, as the
case may be, (As amended on May 29, 2006)

If for any reason the Dollar Dividend Rate cannot be sel for any Dollar Dividend
Period as specified above, then the altermative rate for that period shall be determinad
by negofistion between the Corporation and the Trustes. Should the Corporation and
the Trustee fall to determine the alternative rate by negotiation, the Corparation shall, in
good faith, determine the same. (As amsnded on May 29, 2008)

Prafarred Shares of stock which are paid for in U.S. Dollars shall be entitled to
dividends payable In the same currency. (As amended on May 29, 2006)

Dividends shall ba payable out of retained eamings fiftean (15) days afler the
end of each Peso Dividend Perod or Dodlar Dividend Period (the "Dividend Payment
Date®) for as long as tha Preferred Shares remain outstanding, based on Issue Price
of the issued and outstanding Preferred Shares: Provided, that if the Dividend
Paymant Date falls on a day which is a non-banking day in Makatl City, the same shall
be the immediately following banking day in the said city. The Issue Price refers to the
price at which the Preferred Shares are issued. The Peso Dividend Rate and the

Dollar Dividend Rate shall be computad on a basis of 30 days in a 360-day year. (45
amended on May 28, 2006)

The holders of Preferrad Shares shall be entitied to participate or share, on a
pro-rata basis based on par value, with the holders of Common Shares in the retained
eamings of the Corporation, after dividends at the Peso Dividend Rate and Dellar
Dividend Rate shall have been paid on the Preferred Shares, (As amended on May
29, 2006)

Holdars of Profarmed Shares shall have the right to convert the Preferred Shares
into unizsued Common Shares (the “Conversion Shares") of the Corporation at any
time after the Issue Date ai the Conversion Price. The exercise of said conversion

shall ba subject to a 30-day Irevocable prior written notice to be given by the holder of
the Preferred Shares o the Comporation.

The Conversion Price shall be equivalent to the adjusted net book value per
share of the Corporation to be based on Iis Iatest available audited financial
statements prepared in accordance with International Accounting Standards (IAS)
adjusted by local regulations. Foreign exchange conversion rafe shall ba the PD3
Exchange Rate on the date of the cut-off of the reference audited financial statemants.
The Conversion Price shall be subject to adjusiments for, among other things,
subdivisions or consolidations of the shares, bonus Issues, rights issues and alher

dilutive events occurring subseguent lo the issuance of the Preferred Shares. (As
amended on May 28, 2008)
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In the event that it may not be viable to convert all the Preferred Shares due to
regulatory consiraints, conversion shall be limited to those Preferred Shares for which
conversion is permitied by regulation. Regulatory constraints include, but are not
limited to, prohibitions that may be Imposed by the Philippine Stock Exchange,
Securities and Exchange Commisskon andfor the Bangko Sentral ng Pllipinas on
ownership of the Corporation's Common Shares by non-Philippine nationals,

Preferrad Shares shall not have a maturity date, may not be redeemed at the
optian of the holder of Preferred Shares, and shall have no provision that will require
future redamption of the issue.

If by proviston of law the Corporation shall be required to make any Incremental
daduction or withholding on any sum payatle to the holders of Preferred Shares or in
the event there are amendments, modifications or changes In the interpretation by
government or any taxing authorty which will impose or subject the holders of
Prefarred Shares to a tax on the dividends received (other than what is applicable
under laws in effect on Oclober 1, 2005} and the Corporation shall be liable to pay or
shoulder said deduction, withholding or taxes, the Corporation shall have the opfion to
redeem the Preferred Shares, without penalty, on any Dividend Payment Date, by
giving at least a thirty (30) day prior written notice to the holders of the Preferred
Shares, The Corporation shall pay the holders of the Preferred Shares an amount
equal to One Hundred Percent (100%) of the Issue Price of the Preferred Shares In
cash. [As amended on May 29, 2008)

Redemption shall at all times be subject to regulation of the Bangko Sentral Ng
Pilipinas and shall require (i) prior approval of the Bangko Sentral ng Pilipinas; (i)
replacement with at least an equivalent amount of newly paid-in-shares; (i) a lapse of
at least five (5) years from the date of issuance; and (iv) solvency of the Corporation.
Redemption shall not be allowed when the Corporation Is insolvent or if such
redemption will cause insolvency, impairment of capital or inability of the Corporation
to meet its debts as they maturs.

Redemption will be at the 1ssue Price of the Preferred Shares and will be pald in
the same currency that they are issued. [As amended on May 29, 2006)

if so required under the rules and regulations of the Securities and Exchange
Commizsion and the Bangko Sentral ng Pilipinas, the Corporation shall establish and

maintain a Sinking Fund with the Trustee o cover full redemption of the Preferred
Sharas.

Holders of Preferred shares shall be given preference over holders of Common
Shares in the ([) distribution of dividends and (i) distribution of corporate assals In the
event of liquidation. The preference in assets of the hoiders of Prefermed Shares shall
be up to the value of the issue prica.
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The foregoing features of tha Preferred Shares shall be printed in the Stock
Certificales lo be issued by the Bank.

Holders of the capital stock, whether common or preferred, shall have no
preemptive right fo subscribe for or purchase any shares of any class (As amended by
the Board of Direcfors on 21 May 2010 and Sfockholders on 28 June 2010).

Mo liability for damages of any kind shall attach to the Corporation, Its Board of
Directar or Officers by their refusal to register in the corporale books any issuance,
sale or transfer of shares of stock of the Corporation, whether voluntarily or by
operation of law, made in violation of the restrictions above set forth.

The foregoing provisions shall be printed on the Ceriificates of Stock to be
Issued by the Corporation.

EIGHTH - The amount of sald capital stock which has been actually subscribed
is THREE MILLION (#3,000,000.00) PESOS, Fhilippine Currency, and the following
persons have subscribed for the class and number of shares, and the amount af
capltal stock set out after their respective names, to wit:

CLASS
OF NO. OF

NAME RESIDENC SBHARE SHARE  AMOUNT
Antonio delas Alas Comman 7.500 =T50 000
Juan J. Caros Common 1,000 100,000
Bienvenida R. Coammon 2,000 200,000
Madrana
Fermnando E. V. Commaon 4 500 450,000
Sison
Romea Villonco Common 5.000 500,000
Development Bank Commeon 10,000 1,000,000
of the Philippines

TOTAL 30000  P.000.000

(Based on original capitalization.)
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NINTH - The following persons have pald on the shares of capital stock for
which they have subscribed, the amount set cut after their respective names:

D
NAME RESIDENCE SEUBSCRIPTION

Antonlo delas Alas #750,000
Juan J. Carlos 100,000
Bienvenido R. Medrano 200,000
Fernando E. V. Sison 450,000
Romea Villonco 500,000
Development Bank of 1,000,000
the Philippines

TOTAL #3,000,000

(Based on original capitalization.)

TENTH - Mr. Romeo Villonco has been elected by the subscribers as Treasurer
of the Corporation to act as such until his successor is duly elected and qualified In
accordance with the By-Laws, and as such Treasurer, he has been authonzed o

recalve for the Corporation and to recelpt in Its name all subscription paid In by
subscribars.
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N WITNESS WHEREOF, we have hereunio set our hands at the City of Manila,
this 4th day of August, 1960.

(SGD.) ANTONIO DE LAS ALAS (SGD.) FERNANDO E. V. SISON

(SGD.) JUAN J. CARLOS (SGD.) ROMEO VILLONCO

(SGD.) BIENVENIDO R. MEDRANO

SIGNED IN THE PRESENCE OF:
(SGD.) FE VILLAFUERTE (SGD.) VALERIANO AQUIND
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REPUBLIC OF THE PHILIPPINES)
CITY OF MANILA ) 8.5,

BEFORE ME, a Notary Public in and for the City of Manila, Philippines, this 5@

day of August, 1960, personally came and appeared the following persons with their
comresponding Residence Cerificates set out opposite their names, to wit:

NAME NUMBER DATE PLACE
Antonio de las Alas
Juan J. Carlos
Bienvenido R.
Medrano
Femando E. V. Sison
Romeo Villonco

all personally known to me and to me known to be the same persons who sxeculed

the foregoing Articles of Incorporation, and they acknowledged to me that the same s
their true and voluntary act and deed.

WITHESS MY HAND AND OFFICIAL SEAL, on the date and place first above
written,

Doc, No. 350; {SGD.) CARLOS 5. GAMALINDA
Page No. 71; Naotary Public
Book MNo. XV: Untll Decamber 31, 1960

Saries of 1960.




REPUBLIC OF THE PHILIPPINES}
CITY OF MAKATI 185

SECRETARY'S CERTIFICATE

I, GEORGE GILBERT G. DELA CUESTA, Filipino, of legal age, with

office address at the Yuchengeo Tower, RCBC Plaza, 6819 Ayala Ave. cor, Sen. Gil
Puyat Ave, Makati City, Metro Manila, after having been swom to in accordance
with law, do hereby certify that:

I em the duly elected and mcumbent Corporate Secretary of RIZAL
COMMERCIAL BANKING CORPORATION (the “Corporation™), a
corporation organized and existing under and by virtue of the laws of the
Republic of the Philippines, with office address at the Yuchengco Tower,
RCBC Plaza, 6819 Ayala Ave. cor. Sen. Gil Puyat Ave., Makati City, Metro
Manila;

To the best of my knowledge. no action or proceeding has been filed or is
pending before any Court involving an intra-corporate dispute andf/or claim
ﬁlﬁih}fmagamsrthuﬁamﬂnfbntﬁum,thedul}relmtﬂdmnppumlm
individual directors and/or major corporate officers of the Corporation as its
duly elected and/or appointed directors or officers or vice versa.

IN WITNESS WHEREOF, | have signed this Certificatethis- L. 0 § 100

at Makati City.
G w éﬁﬂ TA
Corporate Secretary

SUBSCRIBED AND SWORN to before me this JUL [ at
Makati City, affiant GEORGE GILBERT G. DELA CUESTA, who is personally
known to me, exhibiting to me his |
Doc. No. /2 ; CATRMNTVICENTE L ARABIT
PageNo, 22 i o
Book No. Zedf : s

Sesies of 2022, N KLt it



Sacurbes s

MARKETS AND SECURITIES REGULATION DEPARTMENT

August 13, 2022

RIZAL COMMERCIAL BANKING CORPORATION

Yuchangco Tower, RCBC Plaza
6810 Ayals Avenie comer Sen. Gil Puyat Ave
Maksti City

Attantion: MR. EUGEKE 3. ACEVEDO

President
Subjact REQUEST FOR COMMENTRECOMMENDATION
Gentlemen

This is in connection with Rizal Commencal Banking Corporation's applhcation for approval on the
proposad amandments i its Artictes of Incorporation by emendmg Articla Fourth (term of existence) and
Article Seventh (deletion of nationality resiricion i the ownership of Bank's common sharas) 23 follows

]
g
3
1
g
g
7
:

Common Sharea of stock ame antited 1o
participate and vole &t stockholderns’ meatings or in

Two Bilion Six Hundred Mion (2,800,000,000)
Common Shanes of stock with a par value of Ten
Pesos (P10.00) per share:

Two Hundred Mibon (200,000,000) Preferrad
Shares of slock with a par value of Ten Pescs
{10 00) par share

1 Tha 35 Headquarian, TROT Malkoall Avenue
Sakc oo Village, Bel-air. Makali Cify

W [+43 1) BEI8 ORIT

IE wwwaec gov.ph | merogemodeec gov ph



The periculsr festures of the Prefemed
Shares are as follows:

Preferred Shuares of stock

EE

Upon review af the request and documents annaxed thersto, and the Company records, i appears thst
the proposed amendments are consistent with the diEciosures made by the Company, hance, on this
basis, the MSRD does not interposa any ablaction to the application for amendrment of the Aricles of
imcorporation. Thus, within five (5) days from the approval of such amendmeants, the company shall file
with tha Commission's Cantral Recsiving Linit, 2 duly accomplished Currant Repor (SEC Farm 17-C),
dsciosing the approval of the Amendad By-laws

The company is also remindad to file an arnended General Information sheat (GIS) within seven (7)
days afier such change ccoumed or become effective.

Our Depariment, nonathaless defers to the discretion of the Commission's Company Regisiration and
Monitoring DOepartment (CRMD) considarng thet it has prmary |urisdiction over registration of
cofporations and parinerships in general, as well as amendments to Articles of Incorporation and By-
faws Furthermore, our comments or recommandations are limited merely to this Depariment's reguistory
requirernents and does not cover the substance of the application with respact o compliance with the
Corporetion Code of the Philippmes

This commant s withoul prajudica o the prerogative af this Department to act kater against the subject
antity, il warranted, to ensure full compéiance with tha provisions of the Secunties Regulation Code, its
implemanting rules and regulatians, and other pertinent laws, rules and regulations, s may be necessary
ond appliceble under the circumstances

Very truly yours,
Chirecstor

RECEIVED BY

SIGHATURE OVER PRINTED HAME OF COMPANY NAMEDATE RECENED
ALTHORI[ZED REFRESEMTATIVE

=2 The 55C Heaodgquarien, TRO7 Moot Avenys F""‘
Soicedo Willage, Rel-alr, Makath CHy A ; n-""‘m
8 (+33 2} 8818 0F2T ];i i :



BANGKO SENTRAL NG PILIPINAS

FINANCIAL SUPERVISION SECTOR | ANANCIAL SUPERVISION DEPARTMENT W

12 Septernber 2022

Atty. Cerardo F. Del Rogario
Director

Company Registration and Monitering Department
Securities and Exchange Commission

PICC Complex, Roxas Boulevard

1307 Pasay Chty

Dear Atty. Del Rosario:

Subject: Amendments to the Articles of Incorporation (A01)
W are transmitting for fillng and registration the amendments to the AO0I of

Rizal Commercial Banking Corporation (RCBC) as approved by the Banghko Sentral
ng Pilipinas on 26 August 2023

Enclosed is the Certificate of Authority dated 26 August 2022, together with
the following documents:

1. Directors’ Certificate for the Amendment of ACH
Z Proposed Amended AOK and

3. Moterized Secretary’s Certificate on no pending case of intra-corporate
dispute,

Vary truly yours,
gitally signed by
Director Algrin Jawier
Q Darte: CELG2 0032

ALDRIN Q. JAVIER
Directar

Atts:  Afs

Note: This lstter together with iz aftschmants Wil be hand-delivered by FCECY represeniative

FE5 Licersirg Form Mo 02077 * Verslan O * Updyied 10 June 2022 Fila/Aet. Na. FEOV-207208-D055_O207-L-RCEC " Page 1o

i mivearn @ ceonecitogers i veperm Bk B Sl P



BOARD OF DIRECTORS AND SECRETARY'S CERTIFICATE

We, the Corporate Secretary and the majority of the mombers of
the Board of Directors of RIEAL COMMERCIAL BANEING CORPORATION do
haraby certify that in the annual stockholders” and regular board
meatings held wvia remote communication (virtual meetings/zoom
confarencas) as allowed under BSecurities and Exchange Commission
Memorandum Circular No., & dated 12 March 2020 on 27 June 2022 and 25
April 2022, respectively, at least two-thirds (2/3) of all the
ocutstanding capital stock of the Bank and the majority of the
directora approved the following proposed amendmenta to the Amended

Articles of Incorporation of the RIEAL COMMERCIAL BANKING
CORPORATION.

'‘FOURTH: THE CORPORATION SHALL  HAVE
FEBPETUAL EXTETENCE. ¥

Xxx

"SEVENTH — THAT THE AUTHORIEED CAPITAL OF
SAID CORPORATION IS TWENWTY EIGHT BILLION FESOS
{28, 000, 000, 000.00) PHILIFPINE CURRENCY,
DIVIDED INTO THE FOLLOWING CLASSES OF SHARES:

1. TRO BILLICH SIX HUNDRED  MILLIOH
(2,600,000,000) COMMON SHARES OF STOCK

WITH & PAR VRLUE OF TEM PESCS (P10.00)
PER SHARE.

2. TWO  HUNDRED  MILLION (200,000,000}
PREFERRED SHARES OF STOCK WITH A PAR
VALUE OF TEN PESOS (PF10.00} PER SHRARE.

COMMON SHRRES OF STOCK RRE ENRTITLED TO
PARTICIPATE AKD WOTE AT STOCKADLDERS' MEETTNGS
OR IN CONNECTION WITH ANY CORPORATE ACTICH IN

WHICH THE CONSENT AND APPROVAL OF STOCEROLDERS
IS REQUIRED BY LMW,

THE PARTICULAR FEATURES OF THE PREFERRED
EARRES ARE A5 FOLLOWS:

PREFERRED SHARES OF STOCK
ol O
The amendments to Articles POURTH ARD EEVEWTE have been duly
incorporated in the proposed Anmsnded Actleles of Incorporation of

RIEAYT, COMMERCTAL BANETMG CORPORATION, a true and correct copy of
which ia harzeto attached.

Faga 1 of &



IN WITRESS WHEREOF, we have affixed our signature this
day of August, 2022 by the above affiants at Makati City.

L
. DER CEGAR E.A. VIRATA
Chairperson and Director Director / Corporate Vice
Chairparson
Type/ Idemtification Type/Tdentification
Hunzezn: Eurebar
Place Tamaesds PFlace Ismusd;
Dmbes Daks
GIL A. BUENAVESTURA
Director/ Pisbident and CED J Director
Type/IdantLELoatlan Type, Identitieation
HhislaAT Huminer
Place Tommad: Flace Tesced:
Dot Dakes
lm H. NMEDINA JOHN LAW
«. L Director Director
h-p-.iumunutm Type/Idmetification
ysleE o
Floce Isgued: Placs Issed:
ates Daten
BHIN-CHIAD (JOE) LIM [abgent] AENMOLD EAI YUEM EAN
Director Director
Typea/ Idemtifioatdom Type/Tdentifirmtion
Hashar Wusber:
Plece Tmeassds Flace lasmosd;
Datm; # Dake
LILIA B. DE LIMA GAYATRI F. BERY
Director Director
Tyee/ Idestification Type/Identifioation
Husbas | . Wumber:
#Flace Insusd, 7 Flace Tamund:

Datiei 2 o | Emke:

ERIEA FILLE T. LEGARA

Independent Director

Ty Tdent ification TypaSIdentifonstiomn
Fumhes; Bufibas i

Mlace Tamupd: Places Tamwamd:

(2 14 T DAtz

Page 3 of §



. Yer feor

Independant Director Indapendant Director
Typa/Itensifieat lon Typa/ Idantificst lon
B Fumbar
Ploee Ismasd: Flace Imaced:
= 11T Date
Ot e, 1 M
LAURITO E. SERRAND IJ!AHJJEFlité!éi&hril.{k%lig‘ A
Independent Director Corporate Secratary
Type/ISeukificacion Type/fIdentificarion
Number : Bunber
Place Immusd: ¥lace Insusd
Dmtes Datkes

AlG 0 3

SUBSCRIBED AND EWORN to before me this
by the abhove affisnts at place of sxscutionm.

e 22 Ty L ARABIT
Doc No./¥ P NOTARY PLBLIE
Page No. 23 FT?,:""""
Book No. dadf BP N .,
Series of Zi>a ROLLN
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Anpex A
Bummary of the Fropoped Chunges in the Amanded Articles of

Inc ation
FROM TO

FOURTE - The term Lor which FOURTE: The  Corporation
gald Corporation is to exist is | shall bhawve perpstunl existence.
for another f£ifty (50) years
from 23 Septembar 2010,

'SEVENTE - That the ‘GEVENTH - That the
authorized capital of gaid | asuthorized capital of paid
Corporation is TWENTY  EIGHT | Corporation im TWENTY  BIGHT
BILLTON FESCS | BILLIOH PESDS
(P28,000,000,000.00) Philippine | (P28,000,000,000.00) Philippina
Currengy, divided into the | Currency, divided into the

following clasmes of shares:

Two Billion 8ix Hundred Milliom
{2,600,000,000}) Common Sharea of

stock with a par wvalue of Ten
Pesos (P10.00) par sharse.
Two Hundred Milliem

{200, 000,000) Preaferred Bhares of
atock with a par wvalue of Ten
Pesoa (P10.00) per share.

Coemon Shareg of stock are
entitled to participate and vora
at stockholders' maatings or in
commeccion with any cozporate
action in which ths consent and
approval of stockhelders is
required by law.

‘fommon Shares of stock may
be transferred to Philippine and
formign natiomale provided that
not less than Sixty Parcent (60%)
and not more than Forty Percent
(40%) of the woting stockm shall

ba at all times beneficially
ovmed by Philippine natiocaals and
by forelgn nationalas,
regpectively.

Aoy imsuance, pale or
transfer of Common Shares of
gtock, in wviclatien of the
restriction above sat forth,

ghall be null and wvoid and sphall
not be registrable in the bocks
of the Corporation.

Tha Earl:.icular features of

following classes of shares:

Two Blllion Bix Bundred Millicm
(2,600,000,000}) Commen Shares of
gtock with a par valum of Ten
Pesce (P10.00) per share,

Two Hundred Million
(200,000,000) Preferred Shares of
gtock with a par walue of Tan
Pesca (P10.00) per share.

Common EShares of ptock are
entitled to participate and wvote
at Btockholdars' meatings or in
cormection with any corporate
action in whioch the consent and
approval of stockholdera is
required by law.

T‘he_gurt icular features of

Pfoge 4 of §




FROM

TO

thms Preferrad Shares are
follows:

Prafarred Bharas of stock

x X K

tha Praferrsd Bharee are as
followa:

Prafarrad Bkares of stock

*x X x

Puge § of 5



AMENDED ARTICLES OF INCORPORATION
OF THE
RIZAL COMMERCIAL BANKING CORPORATION
{Formerly Rizal Developmant Bank)

KNOW ALL MEN BY THESE PRESENTS:

WE, all of legal age and all of whom are clizens and residents of the Philippines,
have this day voluntarily associated ourselves logether for the purpose of forming a
commercial banking corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY THAT:

FIRST - That the name of tha Bank shall be "RIZAL COMMERCIAL BANKING
CORPORATION". (As amended on February 18, 1962)

SECOND - The purpose or purposes for which such Corporation Is formed are to
camy on and engage in the business of expanded commercial banking; to have and
exercise, subject to, and in accordance with the provisions of applicable laws, rules and
regulations, all powers, rights, privileges and atiributes of an expanded commercial
bank; to engage in and camry on the business of & frust company; exercisa the powers
of Investment houses as provided in perinent laws; and have the power and authority to
invest in tha equity of aflled and non-allied corporations, business, or undartakings, in
addition to tha general powers incident o corporations. (As amended on August 23,
19889)

THIRD - The place whare the principal office of the Corporation s to ba
established or located is in Yuchengco Tower, RCBC Plaza, 6819 Ayala Avenue cor,
Sen. Gil Puvat Avenua, Makati City, Philippines. {As amended on June 30, 2014 by the
Stockholders and on May 26, 2014 by the Board of Dinectors)

FOURTH - Th - gt lance. (As amended on
June 29, muymummmm mwmmwmm and on
June 27, 2022 by the Stockhoiders, and April 25, 2022 by the Board of Directors.)

Hh;I;TH-TMnumand rasidences of tha incorporators of sald Corporation ane
as ;

NAME RESIDENCE
Antonio dalas Alas
Juan J. Carlos
Biarvanido R. Madrano
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AMENDED ARTICLES OF INCORPORATION Fage-2-

NAME RESIDENCE
Femando E. V. Sison

Romeo Vilonco

SIXTH - The number of directors of said Corporation shall be FIFTEEN (15) and
the names and residences of the directors of the Corporation, who are to serve a& such

untl their successors are elecied and qualfied as provided by the By-Laws, ara as

NAME CITIZENSHIP RESIDENCE
Gaudencio E. Antonino

Femando E. V. Sison
Bienvanido Tantoco

Albarto M. Mear

Antonlo Floirendo

{Five [5] directors named above are pursuant io application files with
Central Bank for conversion inte commercial bank and two [2] other
directors will be named later and submitted to the Central Bank for
approval.}

(As amended on June 28, 2004)

SEVENTH — That the authorized capital of said Corporafion is TWENTY EIGHT

BILLION PESOS (*28,000,000,000.00) Philippine Currency, divided into the following
classes of shares:

1. Two Billion Six Hundred Million (2,600,000,000) Common Shares of stock with

a par valus of Ten Pesoa (P10,00) per share. (As amended on 29 January
2018

2. Two Hundred Millien (200,000,000) Praferred Shares of stock with a par value
of Ten Pesos (P10.00). -
Common Shares of stock are entitied to participate and vole at stockholders'

meatings or in connection with any corporale acdtion In which the consent and approval
of stockholders is required by law.

{As amesnded on June 27, 2022 by the Stockholders and April 25,
2022 by the Board of Directors)
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The particular feahires of the Preferred Shares are as follows:
Prefermad Shares of stock

Preferred Shares of stock shall be voling, non-cumulative, convertibla, non-
redeamable and parficlpating and may be issued In Philippine Peso or its eguivalent In
U.S. Dollar based on the rate of exchange of the Peso as against the U.S. Dollar
prevalling at the Philippine Dealing System (the "PDS Exchange Rate") on the date of
:umrhmbhm a%réﬁ}ﬁwﬂud that no share will be issued below par value. (As amended on

Prefarrad Shares of stock to be issued in Philippine Peso (the "Peso Prefermed
Sharea”) shall ba entled to dividend at the floaling rate equivalent to the Applicable
Base Rate plus a spread of Two Percent (2%) per annum, calculated quariery (the
"Peso Dividend Rate”). The Applicable Base Rate to be set by a trustee to be appointed
by the Corporation (the "Trustee") shall be the weighted average of the 81-day Treasury
Bill Rate during the latest auction hald on and within seven (7) calendar days prior to the
Peso Dwvidend Rate Sefting Date. The "Peso Dividend Rate Setting Date” shall maan
the date the Peso Preferred Shares are issued (the "Peso lssue Date”) or the initial date
of each of the succassive quartery periods from issue date (each quarterly pardod baing
a "Peso Dividend Period™) for as long as the Peso Prefermed Shares remain outstanding,
as the case may be. (As amendsd on May 28, 20086)

If for any reason, there is no 81-day Treasury Bill Rate within seven (7) calendar
days prior to the relevant Peso Dividend Rate Seiting Date, then the Applicable Base
Rate shall ba he latest avallable 91-day Treasury Bill Rate delermined at the latest
auction within the 30-day period before the relevant Peso Dividend Rate Satting Data
(the "Alternative Base Rate"). (As amended on May 28, 2006)

If the Allamative Dase Rate for any Peso Dividend Period cannol be set as
specified above for any meason, then the altermative rate for that perod shall be
determined by negotiation between the Corporation and the Trusies. Should the
Corporation and the Trustea fail to determine the alternative rate by negotiation, the
Carporation shall, in good falth, determine the sama. (4s amended on May 29, 2008)

Preferred Shares of stock lssued in U.S. Dollar (the "Dollar Preferred Shares")
shall be entitted to dividend at a foating rate equivalent to the three- (3) month U.5.
Dollar LIBOR plus two percent (2%) per annum, calculated guarierty (the “Dollar
Dividend Rate™. Tha U.S. Dollar LIBOR shall be determined by the Trustes as the
London Interbank Offerad Rats for the U.S. Dollar deposiis which appears on BBAM1 of
the Bloomberg page as of 11.00 am. London fime two (2) London business days prior
io the relevant Dollar Dividend Rate Setting Date. If such Bloomberg page is not
available, the rates with reference to the offered rates gquoted by a group of reference
banks shall be applied for the relevant Dollar Dividend Period, as may be determinad by
the Corporation. The "Dollar Dividend Rate Setting Date” shall mean the date the Doilar
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Prefarmed Shares are issued (the "Dollar fesue Date”) or the Initlal data of each of the
successive quartarly periods from issue date (each quarterly period being a "Dollar
Dividend Pericd”) for as long as the Dollar Preferred Shares remain cutstanding, as the
case may ba. (4s amendad on May 29, 2008)

If for amy reason the Dollar Dividend Rate cannot be set for any Dollar Dividend
Parlod as specified abova, then the alternative rate for that period shall be determined
by negotiation batween the Corporation and the Trustee. Should the Corporation and
the Trustea fall to determine the altemative rate by negotlation, the Corporation shall, in
good faith, detarmine the same. (As amended on May 29, 20086)

Prefarmad Shares of stock which are paid for In U.5S. Doflars shall be entitted to
dividends payabla in the sama currency. (As amended on May 28, 2006)

Dividends shall ba payable cut of retained eamings fifleen (15) days after the
end of each Peso Dividend Period or Dollar Dividend Period (the "Dividend Paymant
Date®) for as long as the Preferred Shares remain outstanding, based on Issue Price
of the issued and outstanding Preferred Shares; Provided, that i the Dividend
Peyment Date falls on a day which is a non-banking day in Makati City, the sama shall
ba tha immediately following banking day In the sald city. The Issue Price refers to the
prica at which the Preferred Shares are lssued. The Peso Dividend Rate and the
Dollar Dividend Rate shall be computed on a basis of 30 days in a 360-day year. (As
amanded on May 28, 2008)

The holdars of Preferred Shares shall be entitled to parlicipate or share, on a
pro-rata basis based on par value, with the holders of Common Sharas in the reiained
eamings of the Corporation, afer dividends at the Peso Dividend Rate and Dollar
Dhvidand Rate shall have been pald on the Preferred Shares. (As amended on May
29, 2008)

Holders of Preferred Shares shall have the right to convert the Preferred Shares
into unissued Common Shares (the "Conversion Shares™) of tha Corporation at any
time after the |ssue Date at the Conversion Price. The exercisa of said comersion

shall be subject to a 30-day imevocable prior written nofice to be given by the holder of
the Preferred Shares to the Corporation.

The Conversion Price shall be equivalent to the adjusted net book value per
share of the Corporation to be based on its latest avajlable audited financial
statements prepared in accordance with International Accounting Standards (IAS)
adjusted by local regulations, Foreign exchange conversion rate shall ba the PDS
Exchange Rate on the date of the cut-off of the reference audited financlal statements.
The Conversion Price shall be subject to adjustments for, among other things,
subdivisions or consolidations of the shares, bonus issues, rightz issues and other
diiutive events occurring subsequent to the issuance of the Preferred Shares. (As
amended on May 29, 2008)
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In tha evant that it may not be viable to convert all the Preferred Shares dua o
reguiatory constraints, conversion shall be limited to those Preferred Shares for which
convarsion is permitted by regulation. Regulatory constraints include, but are not
limited to, prohibitions that may be imposed by the Philippine Stock Exchange,
Securities and Exchange Commission andior the Bangko Sentral ng Pilipinas on
ownership of the Corporation's Commaon Shares by non-Phifippine nationals,

Preferred Shares shall not have a maturity date, may not be redeemed at the
option of the holder of Preferred Shares, and shall have no provision that will require
future redemption of the issue.

If by provislon of law the Corporation shall be required to make any incremental
deduction or withholding on any sum payabie to the hoiders of Prefermed Shares or In
the event there are amendments, modifications or changes in the interpretation by
government or any taxing authority which will impose or subiec! the holders of
Prefemed Shares o a tax on the dividencs received (other than what Is applicable
under laws In effect on October 1, 2005) and the Corporation shall be liable to pay or
shoulder said deduction, withholding or taxes, the Corporation shall have the option fo
redeem the Preferred Shares, without penalty, on any Dividend Payment Date, by
giving at leasl a thirty (30) day prior writlen nolica to the holders of the Prefermed
Shares. The Corporation shall pay the holders of the Preferred Shares an amount

equal to One Hundred Percent (100%) of the Issua Price of the Prefemed Shares in
cash. (As amended on May 28, 2006)

Redemption shall at all imes be sublect to regulation of the Bangko Sentral Ng
Pilipinas and shall require (i} prior approval of the Bangko Sentral ng Pilipinas; (i}
replacament with at least an equivalent amount of newly paid-in-shares; (ii'} a lapsa of
at least five (5) years from the date of Issuance; and (v} solvency of the Corporation.
Redempfion shall not be aliowed when the Corporation |s insohvent or B such

rademption will cause insolvency, impairment of capital or inabliity of the Corporation
fo meet its debls as they mature,

Redemption will be at the Issue Price of the Preferred Shares and will ba paid in
the same currency that they are issved. (As amended on May 29, 2006)

If a0 required under the rules and regulations of the Securities and Exchange
Commission and the Bangko Sentral ng Plipinas, the Corporation shall establish and

malntain & Sinking Fund with the Trustes to cover full redemption of the Preferred
Sharas.

Haolders of Preferred shares shall be glven preference over holders of Common
Shares in the (1) distribution of dividends and (ii) distribution of corporate assets in the
evant of liquidation. The preference in assels of the holdars of Preferred Shares shall
be up to the value of the [ssua price.
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The foregoing festures of the Praferred Shares shall bae printad in the Stock
Caertificates to be ssued by the Bank.

Holders of the capital stock, whether common or preferred, shall have no
preamptive right to subscribe for or purchase any shares of any class (As amendsd by
the Board of Directors on 21 May 2010 and Stockholders on 28 June 2010),

Mo liability for damages of any kind shall ettach fo the Corporation, its Board of
Director or Officars by their refusal to register in the corporate books any issuancs,
sale or transfor of shares of stock of the Corporation, whether voluntarily or by
operation of law, made In viclation of the restrictions above set forth.

The foregolng provisions shall be printed on the Certificates of Stock to be
issued by the Corporation.

EIGHTH - The amount of sald capital stock which has been actually subscribed
ls THREE MILLION (™3,000,000.00) PESOS, Philippine Currency, and the following
persons have subscribed for the class and number of shares, and the amount of
capital stock set out after thelr respective names, to wit

CLASS

Antonio delas Alas Comman 7,600 P750,000
Juan J. Carlos Common 1,000 100,000

Blenvanido R. Commaon 2,000 200,000

m E V. Common 4 600 450,000

gm Villanco Common 5,000 500,000

Development Bank Common 10,000 1,000,000
of the Phifippines Sk 30,000

(Based on original capitalization.}
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NINTH - The following perscns have pald on the shares of capital stock for
which they have subscribed, the amount set out after thelr respective names:

AMOUNT PAID ON
NAME RESIDENCE SUBSCRIPTION

Antonio delas Alas #750,000
Juan J. Carlos 100,000
Bianvenido R. Medrano 200,000
Femanda E. V. Sison 450,000
Romeo Villonco 500,000
Development Bank of 1,000,000
the Philippines

TOTAL 3,000,000

(Based on original capialization )

TENTH - Mr. Romec Villonco has been electad by the subscribers as Treasurer
of the Corporation to act as such until his successor s duly elected and qualified in
sccordance with the By-Laws, and as such Treasurer, he has been authorized fo

recaive for the Corporation and to receipt in its name ail subscription paid In by
subscribars,
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IN WITNEES WHEREOF, we have harsunto set our hands at the City of Manila,
this 4th day of August, 1960,

(SGD.) ANTONIO DE LAS ALAS (SGD.) FERNANDO E. V. 8ISON
(SGD.) JUAN J. CARLOS (8GD.) ROMEO VILLONCO
(3G0.) BIENVENIDO R. MEDRANO

SIGNED IN THE PRESENCE OF:
(8GD.) FE VILLAFUERTE (3GD.) VALERIAND AQUINCQ
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REPUBLIC OF THE PHILIPPINES)
CITY OF MANILA ) 8.8,

BEFORE ME, a Notary Public in and for the City of Maniia, Philippines, this 5™
day of August, 1980, personally came and appearad the following persons with their
comesponding Residence Certificates set out opposite thelr names, to wit

NAME NUMBER DATE PLACE

Antonio de las Alas
Juan J. Carlos
Bliemwenido R
Madrano

Femanda E. V. Sison
Romao Villonco

all personally known to me and to me known to be the same persons who executed
the foregoing Articles of Incorporation, and they acknowledged to me that the sama is
thedr true and voluntary act and dead.

WITNESS MY HAND AND OFFICIAL SEAL, on the date and place first above
writhen.

Doc. Nao. 350 {SGD.) CARLOS 5. GAMALINDA,
Page No. 71; Motmry Public
Book No. X\ Uniil Decambar 31, 1680

Series of 1960.



BANGKO SENTRAL NG PILIPINAS

FINANCIAL SURFERWVISION SECTOS | FMANTIAL FUFERVIEEIH DEPARTMENT Vi

CERTIFICATE OF AUTHORITY

KMOW ALL MEN BY THESE PRESENTS:

By virtue of the autharity vested by the Monetary Board in |ts Resolution Mo, 789 and
1555 dated 19 July 1995 and 8 December 2005, respectively. | hereby certify that the
amendrments to the Articles of incarporation [AOL]), of

RIZAL COMMERCIAL BANKING

Yuchenges Tower, RCOC Plaza, 6819 Ayals Avenue cor. Sen. Cil Puyat Avenue,
O7Z7 Makati City
to wit:
_Beference Subjact
From To

Article The termn of which sald| |Ihe Corporation shall have
Fourth Corporation s to axist for another perpetual existence,

fifty (S0) years from 23 Septermnber

2010,
Article That the authorized capital of That the authorized capital of
Seventh said Corporation is TWENTY sald Corporation s TWENTY

I MEX

EIOHT BILLION PESOS
{F28,000,000,000.00) Philippine
Currency, divided Into the
following classes of sharesa:

EKE

Comman Shares of stock may ba
transferred to Philippine and
foreign nationals provided that
not leass than Slxty Percent 160%¢)
and not more than Forty Percant
(40%) of the voting stocks shall
be at all times beneficially owned
by Philippine nationals snd by
foreign nationals, respectivaly.

Any Esuance sale or transfer of
Common Shares of stock in
vioiation of the restriction above
set forth, shall be null and void
and shall not be registrable in the
books of the Corporation.

EIGHT BILLION PESOS
(P28,000,000,000.00) Phillppine
Currency, dvided intc the
followireg classes of shares:
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spproved by a vote of the Board Directors and stockholders represanting st
least bwo-thirds | of the outstanding capital stock of the Bank duly certified by the
Corporate Secretary and majority of the directors, are In accordance with law,

This Certificate |s hereby Issued to enable Rizal Commercisl Banking Corpoeration to
reghter its Amended AQ| with the Securities and Exchange Commission pursuant to

Sections 15 and 16 of Republic Act Mo, 11232 (Revised Corporation Code of the
Philippines) and Section 14 of R.A Mo 781 (The General Banking Law of 20000

IN WITNESS WHEREOF. | have hereunto set rmy hend and caused the official

seal of the Bangko Sentral ng Pilipinas to be affixed this 26th day of August 2022 In
Manila, Philippines.

&} Digitally signed
Ty kil 0L by
Darter 2022.08 26
114744 =0F 00
ALDRIN Q. JAVIER
Director

Page I of 2



OFFICIAL RECEIPRT
lu:nl’lJ'EPhhpp:rm
UEPARTMENT OF FINANCE

SECURITES AND EXCHANGE COMMISSION
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Actcountable Form No. 51
Revised 2006 ORIGINAL
DATE
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