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| hereby certify that
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BANCO DE ORO - EPCL, INC.

which was incorporated in Philippines
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and has been registered in Hong Kong under Part Xl of the Companies
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Ordinance, has changed its corporate name and is now registered
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under the name of
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BANCO DE ORQ UNIBANK, INC.
' also known as
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Acting Chief Executive
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Issued on 12 March 2008 .
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Ms. Fanny Wing-chi LAM

for Registrar of Companies
Hong Kong
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YBANCO DE

SECRETARY'S CERTIFICATE

LT ith ZZ RTINS

I, EDMUNDO L. IAN being (he Corporate Seerel: ny ol BANCO DE OROQ — EPCIL INC. (BDO -
ELCI), on expanded conmgreial bank organized and existing under and in accordance wilh the lnws ol lhe
Republic of the Philippines, jwilh vifices at Bavco de Oro - IPCL, Ine. Northi’ &SN Fowers-Makali Ave,
cor. H. V. Dela Costa St Mpkdll City, do hereby certify that:

1 :

1. In my capacity ag Corporate Seeretary of BDO - EPCH, | have custody of the minutes book of the
Bank which contains the min[ulcs of the meclings of the Board of Direclors;

2. At the regular mi,clin;:, ol the Board of Dircctors of BO - EICL held on June 30, 2007, at which
meeting a quoran was plu.(,lll and acted throughout, the fullowing resolutions were unanimously adepled and
approved: .

i

' “Resolution No, 154--2007

RESOLVI, as it is hercby resolved, to approve the amendments to the Articles of
Incorporation ol Bajeo de Oro = BICI, Jae.:

1
Remoyal ol Cl:lss;il'imliml of Ureferred Shares amd Replaccmenl_of _(he lTollowing

v . - kb
provisions on preferred stocks:
|

FROM:
“SIEVISN'[']I; - That the authorized capital stock of the corporation is
‘ ; SIXTY FIVE BILLION PESOS (P05,000,000,000.00)
; Phalippine Currency, divided into FIVE BILLION FIVE
i HUNDRED MILLION (5,500,000,000) conmon  stock

wilh a par value of TEN PESOS (210.00) per share and
ONE BILLION (1,000,000,000) shares of preferred stock
wilh a pac value of TEN PLSOS (B10.00) per share; (us
amended on December 27, 2006)

That the holders of capital stock whether conuon or
preferved, shatl have no pre-emptive right to subscribe for
ot purchase any shares of any class;

|
i
1
! That lise preferred stock with par value of TEN PESOS
; (110.00) each share shall be classilicd as follows:

PRUEFLE RRIJU SHARES SEIRILS A shall consist of the preferred stoclk issucd ad
(nll'ﬂdll(llllLL.Iq ol 25 Mareh 2000 and which has a vested right to receive dividend of
TWELVE PERCUNT (12%) per annum payable aul of the surplus prolits befine any
dividends ml(., declared on the conimon stock of the corporation.

PREFERRIAD SHARES SERIES 13 shall consist of all other preferred stock which
shall be isstied subsequent to 25 March 2000 and which shall also be entitled to
dividends béfore any dividends are declaved on the common stock ol the corporation
as the IBoard of Dircclors may deterimine, and authority is hereby cxpressly gl.mlul lub\/
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|
the Board of Directors to determine the rate, nalure and/or amount of the aforesaid
dividends. |
That the preferred dividends shall be cumulative from and afier the due date thereof,
whether or; not in any period the amount (hereof is covered by available retained
carnings. No dividends shall be declared or paid on (he common shares unless full
accumulative dividends and att series of Prelerred Stocks for current dividend period
shall bave lbeen declared andfor paid Ly the Corporation. The holders of Preferred
Stocks' of any series shall not be entitled to any participation or share in the retained
cariings 1'(1‘nmining afler dividend payments shall have been made on the Preferred
Stocks,
That all sc;ics ol preferred stock shall be preferred as o distiibution of assets in the
event ol lil|uidmion; but it shall not cutitle the holders thereol 1o voling rights or
privileges {;xcepl (hosc expressly provided by faw nor shall it entitle the holders o
participale in any other dividend,

i .

To the extdnt not set forth in this Article Seventh, the specific terms and restrictions
of cach seties of Preferred Stock shall be specified in such resolution(s) as may be
adopted by the Board of Directors prior to the issue of each of such series (“ihe
cnabling Rfcsululions“) which resolution(s) shall be filed with the Securities and
Gxchange 'commission and thereupon be deemed -a part of these Articles of
Incorporatipn; '
P

That in aci:ordance with Central Bank regulations, out of the preferred shares of
stock which the bank may henceforth be authorized to issue, at least filty percent
(50%) of etich such issue of preferred stock shall be convertible into common stock
at the oplio{n of the holders thereof aller five (5) years from date of issue: provided,
that the bal!lk may allow tlie conversion of such preferred stock into common stock
even before the lapse of five (5) years from date of issue: provided further, that such
issue of préferred stock shall automatically be convertible into common stock at the
option of the holders thereof whenever the rights as may be acquired by the holders
by virtue of such cumulative feature are not satisfied by the bank within a period of
three (3) years from date of issue; provided, however, that the conversion of he
preferred slocks to common stocks shall be allowed only within the respective
individual/gorporate limits and computed based on a formula as may be determined
by the Board of Direclots;

That redenjption of preferred shares by the Bank shall be-made vnly upon prior
approval of the Central Bank and only if the shares redeemed are replaced with at

Jeast an equivalent amount of newly paid-in stock so that the total paid-in capital is
maintained jat the same level immediately prior to the redemption of stocks.

That stock bptions may be granted to the employees of the Bank upon the discretion
of the Boarll of Directors.” CERTIFIED TRUE
_ : (r..\_/ & CORRECT COPY
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TO:

“SEVENTH - That the authorized capital stock of the corporation is
; SIXTY FIVE BILLION PESOS (R65,000,000,000.00)
j Philippine Currency, divided into FIVE BILLION FIVE
! HUNDRED MILLION (5,500,000,000) common  stock
with a par value of TEN PESOS (B10.00) per share and
ONE BILLION (1,000,000,000) shares of preferred stock
: wilh a par value of TUEN PESOS (#10.00) per share; (as
amended on December 27, 2000)

' That the holders ol capital stock whether conmon or
' preferred, shalt have no pie-emptive right to subscribe for
or purchase any shares of any class;

That preferved Shares shall be entitled (o dividends
before any dividends are declared on the common stock
: of the corporation as the Board of Directors may
determine, and authority is hercby expressty granted to
the Board of Directors to determine the rale, nature
and/or amount of the aloresaid dividends.

; That _ail _prelerred shares sha$l comply with ke
- regulations _of ilie  Bangko Sentral ng Pilipinas
prevailing at the time of issuance, ns these may be
amended Irom time to time,

That stock options may be granted to the employees of the
Bank upon (he discretion of the Board ol Direclors.”

§ “Resolution No. 155-2007
RESOLVE, as it isihereby resolved, to approve the amendments to the By-Laws of Banco de

Oro — BEPCI, Inc. and in particular Section 17 of Arlicle [V:

FROM:

“S!ECTION 17. Order of Business. The order of business at the annual
meeting anIU, as far as possible, at other meetings of the stockholders shall be:

CERTIFIED TRUE
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.

i} Reading and Disposal of Unapproved Minules

§5. Annual Reports of Officers and Connnillees

6 Approval and Ratification of all Actions of the Board of Direclors
= and Management during their term of office.

? Llection of Dircctor-s

8 Appointment of External Auditors

1;. Unlinished Busincss

IP. New Business

L | Adjournment

'I‘ﬂle above order of business may be altered or suspended ‘;lwuld a majority
of the quorum deemn it convenient. (As amended by the Board of Directors on 03
April 20011 and ralified by the Stockholders on 25 June 2004).

A‘Lll nominations f{or directors o be elected by the stockholders shall be
submittediin writing to the Corporate Secretary of the Bank at its principal office not
earlier than fifty (50) business days nor later than forty (40) business days prior to the
date of the regular or special meeting of stockholders for the election of directors.
Nommalupns that are not submitted within such nomination period shall not be valid.
Only a slackholder of record entitled to notice of and o vote at the regular or special
meeting df the stockholders for the election of directors shall be qualified to be
nommatcd and elected a director of the Bank. (As amended by the Board of Directors
and Slockholders on 09 March 2002, and further amended by the Board of Directors
on 03 Ap11|11 2004 and ratified by the Stockholders on 25 June 2004) :

T"he Bank’s Board of Directors may constitute a Nominations Commiliee for
the determination of the qualification of nominees for directors composed of at least
three (3) members, one of whom.is an independent director provided a majority of
said Cominillee’s members are themselves directors of the bank. The Comumitlee
shall promulgate the guidelines or criteria to govern the conduct of the nominations.
The decision of the Comimittee as concurred in by a vole of a majority of its members
shall be fihal and binding on the stockholders and may no longer be raised during the
stockholders’ meeting. (As amended by the Board of Directors and Stockholders on

09 M.u(.IHZUOZ and Turther amended by the Board of Divectors on 03 April 2004 and
ralified I;y} the Stockholders on 25 June 2004). CERTIEIED TRUE
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TO:

S . . . .
“SECTION 17, Order of Business. The order of business at the annual
miceting andlas far as possible, at other meetings of the stockholders shall be:

[ Roll Call

2. : Proof of Nolice of Meeling

3.0 Certilication of Quoram

4, Reading and Dispositl ol Unapproved Minules

5. ‘ At.llllllﬂ Reports of Offlicers and Commitlecs

0. E Appreval and Ratification o alt Actions of the Board ol Divectors

and Management during their term of office.

7. Llection of Dircctors

8. : Appointment of External Auditors
9. Unfinished Business

10. : New Business

. Adjournment

The above order of business may be allered or suspended should a majority
of the quorym deem it convenient. (As amended by the Board of Bireclors on 03
April 2004 afnd ratified by the Stockholders on 25 June 2004).

All Luuminnliuus [or dircetors to be clected by the siockhiolders shall be
submitted in_writing 1o _ihe Corporate Secretary of the Bank at ils principal
olfice not Eﬁrlicr than forty (40) business days nor later than thirty (30) businiss

days priot fo the dale of the regular or special meeting of stockholders for the
clection of direclors. Nominations that are not submitted within such nomination
period shallinot be valid. Only a stockhiolder of record entitled to notice of and to
vole at the regular or special meeting of the stockholders for the election of directors
shall be qualified to be nominated and elected a direclor of the Bank. (As amended
by the Boar[d of Directors and Stockholders on 09 March 2002 and further amended
by the .Bom;tl of Directors on 03 April 2004 and ratified by the Stockholders on 25
June 2004).

i
. The Bank’s Board of Directors may constitute a Nominations Committee for

the determination of the qualification of nominces for directors composed of at least
three (3) members, one of whom is an independent director provided a majority of
said Commjlice’s members are themselves directors of the bank. The Committee
shall promulgate the guidelines or criteria o govern the conduct of the nominations.

The decisiop of the Committee as concurred in by a vole of a nmiu&ity s ucinbers
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& CORRECT COPY

. Wﬂ
! | ODORC B. MONTECILLQ

Director



shall be final and binding on the stockholders and may no longer be raised during the
stockholders’ meeting, (As amended by the Board of Directors and Stockholders on
09 March 2002, and further amended by the Board of Directors on 03 April 2004 and
ratified By the Stockholders on 25 June 2004).”

“Resolution No. 156-2007

RESOLVE, as itiis hicreby resolved, to approve the amendments to the By-Laws of Banco de
Oro - EPCL; Inc.ichanging Article V1~ Officers of the Bank, Section 41. Junior Officers:

FROM: i

“SECTION 41. Junior Officers. The junior officers of the bank shall be
one or thore Senior Managers, one or more Managers, and one or more Assistant
Managels as the Board of Direclors may determine, and such other olficers as may
be decmied necessary whose powers, dulics and compensation shall be defined and
delermi:Tcd by the Board. (As amended Ly the Board of Directors and Stockholders
on 09 Mlarch 2002).

TO: !

“SECTION 41. Junior Officers. ‘Lhe junior officers of the Bank shall
De such ranks as ithe Board of Dircclors shall deem 1o be necessary whose
powers, duties and compensation shall be defined and determined by the Board
of Diregtors.” :

_ 3. Ataduly wni:.tiluled annual meeting of the stockholders of BDO — EPCI held on july 27,2007, the
stockholders representing at least 2/3 of the outstanding capital stock of the Bank likewise apluoved the above-
mentioned resolutions;
i
4. The above-mentioned resolutions have not been revoked and rescinded and continue 1o be in full

force and effect. |

5. Tam exeuutmg this cemﬁcalc for whatever legal purpose it may serve.
'. AL 29 }ﬁ{l?

IN WITNLSS ‘%E(IIL",RI;'()I", I have hereunto afiixed my signature this day of August, 2007 ol
Makati City, Philippines.!

EDMUNDO L. TAN

Affiant  cERTIRIED TRUE
&conpscr copv
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y PG 71 2507 |
SUBSCRIBED ANE SWORN TO before me this _ day of August 2007, at Makati City,
Philippines, affiant exhibited his Tax Identification Number 132-173-235.
|

i
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BANCO DE ORC |

\ SECRETARY’S CERTIFICATE O 21U 4b

1, EDMUNDO L. TAN, being the Corporate Secretary of BANCQ DE ORO — EPCI, INCT(BDO -
EIC), an expanded commercinl bank organized and existing under and in GECTIANTGe -wikh-thedaws ol the
Republic of the Philippines, with offices at Banco de Oro — LEPCI, lue. North & South ‘Towers, Makati Ave.
cor, H. V. Dela Costa S1., Makali City, do hereby certily that: '

1. In my capacily as Corporate Sceretary of BDO - EPCL 1 have custody of the minutes book of the
Bank which contains the minules of the meetings of the Board of Dircclors; ‘ '

2. At the special meeting of the Board of Directors of BDO - LPCI held o July 3, 2007, at which
meeting a quorum was present and acted throughoul, the following resolution was unanimously adopted and
approved: ‘ '

" “Resolution No. 177-2007

RESOLVE, as it liereby resolved, to approve (he amendment to the Banco de Oro - LEPC,
Inc.'s Articles of Incorporation changing the name of the Corporation;

r

IFROM:

“FIRST" - That the name of the corporation slmll_-be:
Banco dé Oro - IZI’CI,'Inc.“
TO: |
“FIRSY - Thai_the name ol the corporation shali be:

Bance de OGro Unibank, Inc,

RESOLVED F URTHER, lo approve the amenduent to the name of the Bank appearing in (he
By-Laws: .

IFROM:
Banco de Oro Universal Bank
TO:

BANCO DE ORO UNIBANK, INC.”

3. At a duly constituted annual meeting of the stockbolders of BDO — EPCI held on July 27, 2007, the

stockholders representing at least 2/3 ol the outstanding capital stock of the Bank likewise approved the above-
mentioned resolution;

4. The above-mentioned resolution has not been revoked and rescinded and continues o be in full,

force and effect. o . .
: ﬁ/\/ ' . CERTIFIED TRUE
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5. Iam exccuting this certificate for whatever legal purpose it may serve.

IN WITNESS WHEREOF, 1 have hereunto afﬁxed my sighature ﬁlSG 2 1 dgl‘)]iuo?f August 2007 at
Makati City, Philippines.

0 N

EDMUNDO L. 'l‘AN
Aﬂmnl

AUG 21 leﬂ?

SUBSCRIBED AND SWORN TO before me this day of Aug,ust 2007 at Makall City,
Philippines, affiant exhibited his Tax Identification Number 132 173-235.
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