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TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS .
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WHEREAS, Articles of Incorporation and By-Laws duly signed and acknowledged for
the organization of the ’
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under and in accordance with the provisions of the Corporation Code of the Philippines, A,

Batas Pambansa Blg. 68, approved on May 1, 1980, were presented for filing in this :

Commission onm*ﬂmﬁg'_ig%_____, and a copy of saic Articles and

By-Laws are hereto attached:
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NOW, THEREFORE, by virtue of the powers and duties vestedin me by law, | do
hereby certify that the said Articles of Incorporation and By-Laws were, after due examina- . =4
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tion to determine whether they are in accordance with law, duly registered in this
Commission on the _hf.‘%:ff:_day of
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e June—— . Anno Dominj,

Nineteen Hundred and_,mm_. -
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IN TESTIMONY WHEREOF, | have hereunto set -
my hand and. caused the seal of this Commission to be
affixed at Mandaluyong, Metro-Manita, Philippines, this

QS’?A day of Jdune
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year of our Lord nineteen hundred and %
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it NOH’AEL MEN BY THESE PRESENTS:

That we,. all of legal age, citimens and_;r id
Republic of the Philippines, have th'-

associated ourselves together for the p;rpose o

| )

1 \ AND WE HEREBY CERTIFY %

% e SN ~— Q

f Y 3\\t3 FIRST: That the name of the said Corgoration shall beggag- 8
é Qiéé . JOHN HAY DEVELOPMENT CORPO?ATION ////////

! L&
- SECOND: That the purposes for which the said
Corporation is formed are:

5

PRIMARY PURPOSE A

To develop, manage, own, lease, sub-lease and operate o

restaurants, cafes, bars, golf courses, picnic groves,
hostels, pavilions, gym, tennis courts and establishments and
facilities of all kinds for. educational, recreational,
tourism, commercial, amusement, health and other purposes; to
maintain and generally operate roads, water pumphouses, power

plants and other utilities in support of or in connection

with the foregoing purposes; and generally to carry out all
activities to develop and maintain the resources of a public

park, nature reserve, and human development center.
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SECONDARY PURPOSES
1. To devise, formulate and conduct business research,
business studies, surveys; to create, install and utilize
business systems, methods, controls, layouts and plans, all
as are required or expedient to the management,

administration or operation of the Corporation’s assets;

2. To purchase, acquire, own, lease, sell and convey
real properties such as lands, buildings and warehouses and
machineries, equipment and other personal properties as may

be necessary or incidental to the conduct of the corporate

business, and to pay in cash, shares of its capital stock,
debentures and other evidences of indebtedness, or other
securities, as may be deemed expedient, for any business or

property acquired by the corporation;

3. To borrow or raise money from local and
international financial institutions necessary to meet the
financial requirements of its bﬁsiness; to issue bonds,
promissory notes and other evidences of indebtedness; and to
secure the re-payment thereof by mortgage, pledge, deed of
trust or lien upon the properties of the Corporation or to
issue pursuant +to law, shares of its cap;tal stock,
debentures and other evidences of indebtedness in payment for
properties acquired by the Corporation or for money borrowed
in the prosscution of its lawful business, subject to such
rules and regulations +to be promulgated by the Bases

Conversion Development Authority (BCDA);

4. To invest and deal with the money and properties of

the Corporation in such manner as may from time to time be
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considered wise or expedient for the advancement of its
interests and to sell, dispose gf or transfer the business,
properties and goodwill of the Corporation or any part
thereof for such consideration and under such terms approved

by BCDA;

1o grant concessions, rights or licenses to

o

corporations, associations or entities and to operate or

manage the various businesses and activities inside the club;

8. To  aequire or obtain from any government or
authority, national, provincial, municipal or otherwise, or
any corporation, company or partnership or person, such
charter, contracts, franchise, privileges, exemptions,
lioensés and concessions as may be conducive to any of the

1

objects of the Corporation;

7. To establish and ogerate one or more branch offices
or agencies and to carry out any or all of its operations and
business without any restrictions as to place or amount,
including the right to hold, purchase or otherwise acquire,
lease, mortgage, pledge and convey or otherwise deal in and

with real and personal property anywhere within the

Philippines;

8. To conduct and transact any and all lawful business,
and to do or cause to be done any one or more of the acts and
things herein set forth as its purposes, within or without
the Philippines, and in any and all foreign countries, and to
do everything necessary, desirable or incidental +to the
accomplishment of the purposes or the exercise of any one of
more of the powers herein enumerated, or which shall at any

time apprear conducive to or expedient for the protection ,or
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benefit of the Corporation.

THIRD: That the place where'the'principal office of the
Corporation is to be established or located is at the City of

Baguio, Philippines.

FOURTH: That the term for which said Corporation is to
exist is fifty (50) years from and after the date of

incorporation.

FIFTH: That the names, nationalities and residences of

the incorporators of said Corporation are as follows:

Name Nationality esidence

ARSENIO M. BARTOLOME ITI Filipino 185 C.M. Recto Street
San Juan, Metro Manila

VICENTE J. CARLOS Filipino 2318 Morado Street
Dasmarifias Village

jx Makati, Metro Manila
v ROGELIO L. SINGSON Filipino No. 9 San Martin Street
Magallanes Village .
. Makati, Metro Manila ,
< EDUARDO T. JOAQUIN Filipigd/ 17 Sorsogon Street /////

4 West Avenue, QuezonfCity
. TEODORO B. JAVIER Filipino 303 Country Club Drive
. Ayvala Alabang Village
Muntinlipa
~ VICTORINO A. BASCO Filipino 166 Lauan Street
Ayala Alabang
Muntinlupa

Filipine 14 Miguel Santos St.
. Pag-asa, Qlongapo City

Ayala Alabang Villags-

Muntinlupa /////
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SIXTH: That the number of directors of said corporation
shall be ELEVEN {(11) and that the names, nationalities and
residences of the initial directors ‘who ‘are to serve until
their successors are elected and qualified as provided by the

by-laws are as follows:

Name ” Nationality Residence
| ARSENIO M. BARTOLOME III/ Filipino 195 C.M. Recto Street
San Juan, Metro Manila
J VICENTE J. CARLOS / Filipino 2316 Morado Street
' Dasmarifias Village
Makati, Metro Manila
4 ROGELIO L. SINGSON/" Filipino No. 9 San Martin Street —
Magallanes Village /////
' Makati, Metro Manila
k EDUARDO T. JO@QUIN// Filipino 17 Sorsogon Street
e West Avenue, Quezon City
) TEODORO B. JAVIER / Filipino 303 Country Club Drive
Ayala Alabang Village
Muntinlupa
Quezon City
b ASTEYA M. SANTIAGU’ Filipino 24-D Gilmore Townhomes
: ' Quezoun ity
7 VICTORINO A. BASCO / Filipino 166 Lauan Street
Ayala Alabang
Muntinlupa
3 ROBERTO A. FLORES 4;/' Filipino 14 Miguel Santos St.
qu Pag-asa, Olongapo City
Q ,yZJAIME Y. LADAQ ,fﬁagﬂ' <F111p1no 104 Ilang-ilang Street
\\\ R O ‘yV#) ‘Ayala Alabang Village
}\u' ACrmaT 5V 1 T: ijwﬁ / Muntinlupa
/\ N /
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SEVENTH: That(fgg/éathorLzeﬂ capltal st
/

/&orporatlon is TWO MILLION(PESOS (82,000 000 OV‘/Phll pine
S~ e

Currency, and said capital stock is d1v1ded\Lnto

PESOS (B 100.00) each.

v

THOUSAND SHARES ( 20,000 ) with/a par value of OfE HUNDﬁiix
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EIGHT: Theat the amount of gaid capital stoeck which has
been actually subscribed is FIVE HUMDRED THOUSAND
(E500, 000. 00}, ‘and the following persons have subscribed
for the number of shares and the amount of capital stock

indicated opposite their respective names:

No. of Amount
Name Citizenship shares subsribed
ARSENIO M. BAéTOLOME/III Filipino 1 B 100.00
VICENTE J. CARLOS// Filipino 1 100. 00
ROGELIO L. SINGSON / Filipino 1 100. 00
EDUARDO T. JOAQUIN/ Filipino 1 100. 00
TEODORO B. JAVIER / Filipino 1 100. 00
ASTEYA M. SANTIAGY Filipino 1 100. 00
VICTORINO A. BASCO/ Filipino 1 100. 00
ROBERTO A. FLogEs// Filipino 1 100. 00
JATME Y. LADAD Filipino 1 100. 00
BASES CONVERSION & :
DEVELOPMENT AUTHORITY Filipino 4,49;”/// 449, 100. 00
(BCDA)

PHILIPPINE TOURISM / .
AUTHORITY (PTA) [/ Filipino 500/// 50, 000. 00

NINTH: That +the following persons have paid on the
shares of capital stock for which they /have subsecribed
amounting to ONE HUNDRED TWENTY FIVE ”;OUSAND (B125, 000.00) . 4»«

PESOS, the amount set out after their rei£9/£1VP names:

Name Amount Paid
ARSENIO M. BARTOLOME II{ B 100. 00
/
VICENTE J. CARLOS / 100.00 .

W/(/WV M SEC P v;'mn Extension (ffice,
/" )
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ROGELIO L. SINGSON / 100. 00

/

EDUARDO T. JOAQUIN 100. 00
TEODORC B. JAVIER / 100. 00
ASTEYA M. SANTIAGO /. 100. 00
VICTORINO A. BASCO/ 100. 00
ROBERTO A. FLORES / 100. 00
JAIME Y. LADAO / 100. 00
PHILIPPINE TOURISM/
. AUTHORITY (PTA) Iy 12, 500. 00
BASES CONVERSION DEV }K)PMENT
AUTHORITY (BCDA) 111, 600. 00

|
I
|
’l
|
A E
|
1

TENTH: That no issuance or transfer of shares of stock
of the Corporation which would reduce the stock ownership of
Filipino «citizens %o less than the percentage of the
outstanding capital stock required by-law to be owned by
Filipino citizens, shall be allowed or permitted +o be

recorded 1in the books of the Corporation. This reétriction

\

shall be printed or indicated in all he certificates of
stock to be issued by the Corporatiog/(/ﬁ

ELEVENTH: That GERARDO C. GAR?&A has been elected by
the subscribers as Treasurer of the Corporation to act as
such until his successor is duly elected’ and shall have
qualified 1in accordance with the-by—la%gjdand that, as such
Treasurer, he has been authorized to receive for the
Corporation, and to issue in its name receipts for all

subscriptions paid in by the subscribers.

| i
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IN WITNESS WHEREOF, we have hereunto set our hands,

this___ éS_/,_‘/___ of QW ' , 19.73 at
M&«', m Do la, Phlllpplnef'/

gi . ( el

ARSEW- BARTOLOME IIT

- o ./: s

R?h}*{IOL “SMIGSON  *

1%

e /%/ //ﬂ%
VIC T()RINO A. m
/ /

NTE/ J]

/ VIGE

CARLOS .- EDUARDOﬂ ~JOAQUIN

3igned in the presente of:

. ‘ a S
Wﬂﬂm&/ \ﬂ/ﬁm //5 ‘ jr’z.l,-—;r;,w.__:./

t

ACKNOWLEDGMENT

Republic of the Philippine
Maggadly’ = THETA, @) 5.8,

BEFORE ME, a Notary Public in and for %M el 7.,
Philippines, this /7% _day  of Clne
19_9 ) _personally appeared:

2
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Name Res. Cert. No. Date/Place Issued -
ARSENIO M. BARTOLOME ITL. 17654893 - “3,04,/9%/Makati
—
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ROGELIO L. SINGSON . 3781099 £/ 5099 - Malkard
TEODORO B. JAVIER - 11275744 2/06/92-Makati
VicToLmo A @hsco 18188 BAL .z/aa/"e How (o

; VICERTE 3. Cares -w'r?o-"' /20 /'{ o Makay

| EOLAOo T TTAQUI ’Z\ 44@ 3 -v-ub»
ROBERTO A. FLQRES v 111;_g§ 3/93- Olonqapo City
JAIME Y. LADAO v 3388216 1/24/92-Manila

all 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 same is their free and voluntary
act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed my notarial seal on the date and at the place first
above-written.

H o/q I%zs/f\T“A”ZURA
hg;¥ﬁé&$@%éo p
Until Dezember 31, 1998

PTR 999 0374 1-26-93 Makati
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TREASURER'S AFFIDAV

Republic of the Philippines)
Makati, Metro Manils ) 8:8:

GERARDO C. GARCIA, being first duly sworn, deposes &nd
states;

That he was duly elected by the subscribers named in the
foregoing Articles of 1Incorporation as Treasurer of the
Corporation, to act as such until his successor has been duly
elected and qualified in accordance with the by-laws of the
Corporation, and that as such Treasurer; he hss been
authorized by the subscribers to receive for the Corporation
all subscriptions paid in by the subscribers for the capital
stock; that out of the muthorized capital stock, FIVE HUNDRED
THOUSAND PESOS, (B500,000.00) worth of shares have been
actually subscrlbed and that of the said subscription ONE
HUNDRED THWENTY FIVE THOUSAND PESOS, (B125,000.00) have been
paid in cash W s———~— to him for the benefit and to the
credit. of the Corporatlon, that at 1least twenty-five
percentum (25%) of the entire number of the asuthorized shares
of capital stock has been subscribed and that at least
twenty-five (25%) of such subscription has been actually paid
up to him .for the benefit and to the credit of the

Corporation.
W\

ERMé)O Cc. G RC.'U:\\

Treaqurer in-Trust

_SUBSCRIBED AND SWORN to before me this &‘% day
of meL , 1842  at o , Philippines, affiant
exhlbltlng to me his Residence Certificste No. 8715870,
issued at Manils on January 29, 1993,
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Nota 331
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ARTICLE I

DOMICILE ARD PLACE OF BUSINESS

Section 1. Pripeipal Place of Business. The principsl

office and plsce of business of John Hay Development
Corporation (hereinafter, “"the Corporsation”) shall be in the

City of Bsguio, Philippines.

Section 2. Branch Offices. The Corporstion may have
such other brasnch offices as its Board of Directors may

designate.

ARTICLE 1II

SUBSCRIPTION, ISSUANCE AND TRANSFER

Section 1. Subseriptions - Subscribers to the capital
stock of the Corporation shsll psy to the Corporstion the
subscription value or price of the stock in sccordance with
the terms and conditions prescribed by the Board of
Directors. Unpaid subscriptions shall not esrn interest

unless determined by the Board of Directors.

Section 2. Certificates - Each stockholder shall be

entitled to one or more certificates= for such fully paid

stock subscription in his name in the books of the
Corporsation. The certificastes shsall contain the matters
required by law and the Articles of Incorporstion. They

shall be in such form and design ss may be determined by the

Board of Directors and numbered consecutively. The

w. m Office,
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certificates, which must be issued in consecutive order,
shall bear the signsture of the Chsirman of the Board snd/or
the President, manually countersigned by the Secretary or

Assistant Secretary, and sealed with the corporate sesl.

Section 3. Trapsfer of Shares - Subject to the
restrictiogs, terms and conditions imposed by the Bases
Conversion and Development Authority (BCDA), shsres msy be
transferred, sold, ceded, asssigned or pledged by delivery of
the certificates duly indorsed by the stockholder, his
attorney-in-fact, or other legally asuthorized person. The
transfer shall be valid and binding on the Corporation only
upon record thereof in the books of the Corporation,
cancellation of the certificste surrendered to the Secretary,

and issuance of s new certificate to the transferee.

No shares of stock agsinst which the Corporation holds
unpaid eclsim shall be transfersble in the boocks of the

Corporation.

All certificates surrendered for transfer shall be
stamped "Cancelled" on the Fface thereof, together with the
date of csncellstion, and attached to the corresponding stub

with the certificate book.

Section 4. Lost Certificates - In case any certificate

for the capital stock of the Corporation is lost, stolen, or
destroyed, a new certificate may be issued in lieu thereof in
accordance with the procedure prescribed under Section 73 of

the Corporation Code.
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ARTICLE III
MEETINGS OF STOCKHOLDERS

Section 1. Regular Meetings - The r?gular meetings of

stockholders, for the purpose of electing directors and for
the transaction of such business as may properly come before
the meetings, shall be held on the first Monday(;f Aprfi/ of
each year. If the date falls on a legal or special holiday,

then the meeting shall be held on the following business day.

Section 2. Special Meetinds - The special neetings of
stockholders, for any purpose or purposes, may at any time be
called by any of the following: (s) Board of Directors, at
its own.instance, or at the written reguest of stockholders
representing a majority of the outstanding capital stock, or

(b) Chairman of. the Board and/or President.

Section 3. Place of Meeting - Stockholders’ meetings,

whether regular or special, shsll be held at the principal
office of the Corporation or at any place designated by the
Board of Directors in the city or municipality where the

principal office of the Corporstion is located.

Section 4. Notice of Meeting - Notices for regular or

special meetings of stockholders may be sent by the
Secretary, by personal delivery or by mail at least two (2)
weeks prior to the date of the meeting to esch stockholder of
;/ZZ;Z record at his last known post office saddress or by
publication in s newspaper of gdeneral circulation. The
notice shall state the place, date and hour of the wmeeting,

{\i\ and the purpose or purposes for which the meeting is called.
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When the meeting of stockhqlders is adjourned to another
time or place, it shall not be ﬁecessary to give any notice
of the adjourned meeting if the time and place to which the
meeting is adjourned are announced at the meeting at which
the adjournment is taken. At the reconvened meeting, any
business mai be transscted that might have been transacted on

the original dste of the meeting.

Section 5. Guorum - Unless otherwisze provided by 1law,
in all regular or special meeting of stockholders, s majority
of the ontstanding capital stock must be present or
representedfin order to constitute & quorum. If no quorum is
present, the meeting shall be adjourned until the requisite

amount of stock shall be present.

Section 6‘. Conduct of Meeting - Meeting of the

stockholderé shall be presided over by the Chairman of the
Board, or in his absence, the President, or if none of the
foregoing is in office and present and acting, by a chsirman
to be chosen by the stockholders. The Secretary shall act
8s Secreta?y of every meeting, but if not present, the
chairman of the meeting shall sppoint s secretary of the
meeting. The Chairman of the meeting may adjourn the meeting
from time to time, without notice other thsn announced at the

meeting.

Section 7. Mappner of Voting - At sll meetings of

stockholders, a stockholder may vote either in person or by
proxy executed in writing by the stockholder or his duly
authorized  attorney-in-fact. Unless otherwise provided in
the proxy, it shall be vslid for the meeting at which it has

been presented to the Secretary.
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All proxies must be in the hands of the Secretary before
the time set for the meeting. éuoh proxies filed with the
Secretary may be revoked by the stockholders either in an
instrument 1in writing duly presented and recorded with the
Secretary prior to a scheduled meeting or by their personal

presence at the meeting.

Section 8.  Closing of Transfer Books or Fixing of
Eﬁcard_ﬂaﬁé_~ For the purpose of determining the stockholders
entitled ;o notice of, or to vote at, any meeting of
stockholdefs or any sadjournment thereof or to receive payment
of asny dividend, or of making a determination of stockholders
for any qther proper purpose, the Board of Directors mnay
provide 'tgat the stock and transfer books be closed for s
stated peﬁiod, but not to exceed, in any case, twenty (20)
days. If the stock and transfer books be closed for the
purpose of determining stockholders entitled to notice of, or
to vote at, a meeting of stockholders, such books' shall be
closed for at least ten (10) working days immediately
preceeding such meeting. In lieu of closing the stock and
transfer books, the Bosrd of Directors may fix in advance a
date as the record date on which the particular action
requiring such determination of stockholders is to be taken,
except in instances where spplicable rules and regulstions

provide otherwise.

ARTICLE IV

// P BOARD OF DIRECTORS

Section 1. Powers of the Board - Unless otherwise

9 provided by 1law, the corporate powers of the Corporation

.
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shall be exercised, all business conducted and 8ll property
of the Corporation controlled and held by the Bosrd of
Directors to be elected by snd from among the stockholders.
Without prejudice to such general powers and such other
powers as may be granted by law, the Board of Directors =hsall

hsve the following express powers:

8) Undertake and regulate the establishment,
operation and maintenance of business utilities,
services and infrastructure within the parks and
reserves owned or msnsged by the Corporstion and to
fix Jjust and reasonable rates, fares, charges and

other prices therefrom;

b) Accept sny local or foreign investment,
business or enterprise in the parks and reserves
owned or ~managed by the Corporation subject to
existing laws and the rules and regulstions of the

Bases Conversion Development Authority (BCDAY;

N

¢y From time to time, to make snd chsnge rules
and regulations not inconsistent with these By-laws
for the management of the Corporation’s business

and affairs;

d) Purchase, receive, tske or otherwise
acquire in any lawful manner, for and in the name
of the Corporation, any and all properties, rights,
interest or privileges, including securities and
bonds of other corporstions, as the transsction of
the bqsiness of the Corporation may reasonably or
necessérily require, for such considerstion and

upon such terms and conditions ss the Bosrd may
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deem proper or convenient;

e) Invest the funds of the Corporation in
another corporation or business or for any other
purposes other than those for which the Corporation
was organized, whenever in the judgment of the
Board of Directors the interests of the Corporstion
would thereby be promoted, subject Lo such

stockholders’ approval as may be required by law;

£y Incur such indebtedness ss the Bosrd may
deem necessary and, for such purpose, to make and
issue evidence of such indebtedness including
ﬁotes, deeds of trust, instruments, bonds,
debéntures, or securities, subject to such
stockhblder's approval as may be required by 1law,
and/or pleage, mortgage, or otherwise encumber =all
or psrt of the properties and rights of the

Corporation;

g) Make provisions for the discharge of the
obligations of +the Corporation as they mature,
including payment for any property, stocks, bonds,
debentures, or other securities of the Corporation

lawfully issued for the purpose;

h} Sell, lease, exchange, assign, transfer or
otherwise dispose of sny property, resl or
personsal, belonging to the Corporstion, whenever in
the Board’'s judgment, the Corporstion’s interest

would thereby be promoted;

i
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i) Prosecute, maintain, defend, compromise or
abandon any lawsuit in which the Corporation or its
officers are either plaintiffs or defendants in
connection with the business bf the Corporation,
and likewise, to grant installments for the payment
or settlement of whatsoever debts are payable to

the Corporation;

i) Delegate, from time to time, any of the
powers of the Board which may lawfully be delegated
in the course of the currenl business or businesses
of the Corporation to any standing or special
committee or to any officer or agent and to appoint
any persons to be agents of the Corporation with
such'powers (including the power to sub-delegate),

and upon such terms, as may be deemed fit; and

k) Implement these By-laws and to act on any
matter not Coéered by these by-laws, provided such
matter does not require the approval or consent of
the stockholders under any existing laws, rules or

regulation.

Section 2. Composition - The Board of Directors shaill
be composed of eleven (11) members receiving the highest
votes of the stockholders in a meeting called for the

purpose.

Section 3. Election _and Term - The Board of Directors

shall be elected during each regular meeting of stockholders.
They shall hold office for one (1) year and until their

successors are elected and have qualified.
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Section 4. VYacancies - Any vacsncy occurring in the
Board of Directors other than by removal by the stockholders
or by expiration of term, may be filled by the vote of st
least & majority of the remsining directors, if still
constituting a quorum; otherwise, the vacancy must be filled
by the stockholders st a regulsr or st any specisl meeting of
stockholders called for the purpose. A director so elected
to fill a vacancy shall hold office only for +the unexpired

term of his predecessor in office.

Any directorship to be filled by reason of an 1increase
in the n@mber of directors shall be filled only by an
electioq ai a regulsr or at a special meeting of stockholders
duly cailéd for the purpose, or in the same meeting
authoriziné the increase of directors if sg/stated in the

notice of the meeting.

The vacancy resulting from the removal of a di;ector by
the stockholders in the manner provided by law may be filled
by election at the ssme meeting of stockholders without
further notice, or at any regulsr or at any special meeting
of stockholders called for the purpose, after giving notice

as prescribed in these by-laws.

Section 5. Appnual Heetinds - The snnual meetings of the

Board of Directors to elect officers and to transact business

//2%4’ as may proéerly come before the meetings, shall be held after
i the stockholders’ meeting at which they were elected, on =

date approved by the Board of Director.

Seection 6. Regular Meetings - The regular meetings of

the Board of Directors shall be every month at & plsce and
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dste as determined and spproved by the Bosrd of Directors,
provided that the Chsirman may reschedule the same upon

notice to s8ll members of the Bosrd.

Seetion 7. Spegial Meetings - Specisl meetings of the
Board may be held at sny time upon the call of the Chairman

or the President and/or upon the request of two or more

directors,

Section 8. Place of Meetipnds - Annual, regular and
special meetings shall be held in the principsl office of the

Corporation or st any plsce designated by the Bosrd.

Section 9. Notice of Meetings - The Secretary shall
notify in writing or by telephone esch member of the Bosrd of
all spediai meetings at least three (3) business days before
any such meetings. Notice need not be given of regular
meetings of the Bosrd of Directors held at times fixed by
resolution of the Board. Failure to give notice of any
irregularity thereof shsll not invslidste any regulsr
meetings or any proceedings thereat. In the case of specisl

neetings, the subject thereof need not be stated 1in the

notice.

Seetion 10. Guorum - A majérity of the number of
directors as fixed in the Articles of Incorporation =hall
constitute a quorum for the transaction of corporate business
and every decision of at least a majority of the directors
present at a meeting at which there is s quorum shall be
valid as a corporate sct, except for the election of officers

which shsall require the vote of a majority of all the members

of the Board.
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Seciion 11. Conduct of Meetipg - The Chairman shall
i

preside o&er meetings of the bosrd, provided that in  his

absence, the members may elect one of their own to preside.

Section 1Z2. Minutes - Minutes of the meetings of the
Board of Directors shall be kept and carefully preserved ss s
record of ~the business trasnsacted at such meetings. The
Minutes shsll contain such entries as msy be required by law,
or as may be directed by the Chairman. The Minutes of the

meetings shall contain, among others, the following:

1) Nature of the meeting, whether specisl or
regular;

2) Date and place of the meeting;

3) Name of the presiding officer;

4> Statement whether the minutes of the
brevious ‘meetings were approved, or the reading
thereof dispensed with, and the dates of the ssaid
neetings; |

5) All main discussions and observations,
motion%, resolutions and petitions; and

8) Hours of session snd sdjournment.

The minutes shall be signed by the corporsate secretary
and authenficated by the presiding officer in that session
and the cérresponding dates of approval properly placed

theron.

Section 13. Manner of Voting - The Board of Directors

shall provide the manner by which the Bosrd shsll vote on

matters for its consideration.
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Section 14. Qnmggusa;ign;— B? resolution of the Board,
each director shall receive ressonable compensation and per

diem.

ARTICLE V

OFFICERS

Section 1. Klection/dppointment - Immediately after

their election, the Board of Directors shall formally
organize by electing the Chairman, the President, one or more
Vice-Presidents, the Tressurer, and the Secretary, at said

meeting.

The' Board may, from time to time, sppoint such other

officers sas it may determine to be rnecessary or proper.

Section 2. Chairman of the Board - The Chsirman of the

Board of Directors shall preside at the meetings of the
directors and the stockholders. He shall also excercise such

powers and perform such duties as the Board of Directors may

assign to him.

Section 3. President - The President shall be

responsible for the administrstion snd direction of the day-
to-dsy business saffairs of the Corporation. He shall

exercise the following functions:

a) Preside at the meetings of the Board of
Directprs and of the stockholders in the absence of

the Chsirman of the Board of Directors;

b) Initiste and develop corporate objectives
and pblicies and formulate long. range projects,

plans snd prograsms for the spproval of the Board of

\
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Directors, including those for executive training,

development and compensstion;

é) Have genersl supervision and managenent of
the business affairs and property of the

Corporation;

d ) Ensure thst the administrstive and
operational policies of the Corporstion are carried

out under his supervision and control;

2 ) Subject to guidelines prescribed by 1law,
appoint, remove, suspend or discipline employees of
the Corporstion, prescribe their duties, and

determine their salsries;

£) Oversee the preparstion of the budgets and

the statements of accounts of the Corporation;

£) Prepsare such statements snd reports of the

Corporation as may be required of him by law;

h) Represent the Corporation sat all functions

and proceedings;

i) Execute on behalf of the Corporstion =all
contracts, agreements and other instruments
affecting the interests of the Corporation which
require the approval of the Bosrd of Directors,
except as otherwise directed by the Bosard of

Directors;

J) Hake reports to the Board of Directors and

stockholders;
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k) Sign certificstes of stock;

1) Perform such other duties as are
incidentsal to his office or as may be entrusted to

him by the Board of Directors.

The President may sassign the exercise or performance of
eny of the foregoing powers, duties and functions to any
other officer(s), subject always to his supervision and

control.

Seetion 4. The Vice-President(s) - If one or more Vice-

Presidents are sppointed, he/they shall hsve such powers sand
shall perform such duties as may from time to time be
assigned to him/then by the Board of Directors or by the

President.

Section 5. The Secretarv - The Secretary shsll be the

custodian of and shall maintain the corporate books and
records and shall be the recorder of the Corporation’s formal
actions sand transactions. He shall have the following

specific powers snd duties:

8) Record or see to the proper recording of
the minutes and transactions of sll meetings of the
directors and the stockholders and maintain minute
books of such meetings in the form and manner

required by law;

b5 Keep or cause to be kept record books
showing the details required by lsw with respect to
the étock certificates of the Corporstion,
including ledgers and trsnsfer books showing all

shares of the Corporation subscribed, issued and
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transferred;

o) Keep the corporate sesl snd sffix it to
all papers and documents requiring a seal, and
attest by his signature sll corporate documents

requiring the same;

d) Attend to the giving and serving of sall
notices of the Corporation required by lsw or these

By-laws to be given;

e) Certify to such corporate acts,
countersign corporste documents or certificates,
and mske reports or statements as may be reguired
of ' him by 1law or by government rules and

regulstions;

) Act as inspector at the election of
directors and, as such, to determine the number of
shares of stock outstanding snd entitled to vote;
the shares of stock represented at the meeting; the
existence of a quorum; the validity and effect of
proxies; and to receive votes; ballots or consents;
hear and determine s8ll chasllenges and questions
srising in connection with the right to vote; count
and tasbulste all votes, ballots or consents;
determine the result, snd do such scts sas sre
proper to conduct the election or vote. The
Secretsry may assign the exercise or performsnce of
any or all of the foregoing duties, powers sand
functions to sny other person or persons, subject

alwsys to his supervision snd control; sand
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2) Perform such other duties as are
inoidéntal to his office or as may be assigned to

him b? the Board of Directors or the President.

Section 6. The Treasurer - The Treasurer of
Corporation shall be the chief fiscal officer sand
custodian of 1its funds, securities and property.

Tressurer shall have the following duties:

a) RKeep full sand accurste sccounts of
receipts and disbursements in the books of the

Corporstion;

b) Hsave custody of and be responsible for sll

the. funds, securities and bonds of the corporsation;

c) Deposit in the name snd to the credit of
the corpo;ation, in such bank as may be designsated
from time to time by the Board of Directors,_ all
the moneys, funds, securities, bonds, and similar
valuable effects belonging to the Corporstion which

may ccme under his control;

d) Render an snnual statement showing the
financisl condition of the Corporation and such
other financial reports as the Board of Directors,
the Chairman, or the President may, from time to

time require;

€ ) Prepare such financisal reports,
statements, certifications snd other documents
which wmay, from time to time, be reguired by

government rules and regulstions and submit the
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same Lo the proper dovernment sgencies; and

) Exercise such powers snd perform such
duties snd functions as may be sssigned to him by

the President.

Section 7. Term of Office - The term of office of all
officers =shall be for a period of one (1) vyesr snd until
their successors sre duly elected and shall hsve qualified.

Such officers may however be soconer removed for csuse.

ARTICLE VI

COMMITTEES

Section 1. [Executive Committee - The President and two
members of the Boasrd of Directors to be designated by the
Chairman from- time to time shsll constitute an Executive
Committee and shall, in the interim between meetings of the
Bosrd of Directors, perform such duties ss the Bosrd of
Directors may confer upon it in sccordance with law and these

By-laws.

Section 2. Q(ther Committees - The Board of Directors
may, by re%olution of the majority thereof, slsc creste such
other oommittees as may be necessary, with such powers as the
Bosrd may éetermine. The Board of Directors shsll elect the
members of the other committees and shall have the power at
any time to change the members of, to fill vacancies in, or

dissolve any such committees.

Section 3. Commpittee Meetindg and Reports - The
Executive Committee and other committees shall meet st stated

times, or upon the request of any of their wmenmbers uporn
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notice to each member. The presence of a majority of the
members thereof shall constitute a quorum for the transaction
of business at any meeting thereof, and action of the
committees must be suthorized by the sffirmative vote of s
majority of the members present at s meeting at which a

quorum is present.

The Executive Committee and 8ll other committees crested
by the Board shall keep regular minutes of their proceedings

and report the same at the next regular meeting of the Board.

ARTICLE VII
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditors - At the regular
stockholders’” -meeting, the external auditor or suditors of
the Corporation for the ensuing year shall be sppointed. The
external auditor or auditors shall examine, verify and report
on the earnings and expenses of the Corporation and shall
certify to the remuneration of the external suditor or

auditors as determined by the Board of Directors.

Seetion 2. Fiscgl Year - The fiscal vyear of the
Corporation shall begin on the first day of January and end

on the last day of December of the same year.

ARTICLE VIII

& AMENDMENTS
6‘\
#@J «“J:

. Section I. Amendmmt__af_tbﬁsz_ﬁx_[‘aﬂs_ The

6”\ “9“’171"%1"17 Wl Df-MmAmMale Ok e Boad . b
J atockholdergﬂer the Board”of Dlréctor upon aut%orltyzby he

stockholders, shall have the power to mske, amend, and repeal
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these By%Laws, or to adopt a new set of By-Laws

s"’Q\;;:ﬁ/’@OMJ hM > -.at any regular or special
oL ' "-.JA\}meeting e m,provided, that notice of intention to
Oﬁ\%ﬁob make, amme{nd, or repeal »these By-Laws, or to adopt a new set

o4\ of By-Laws shall have been given at the immediate preceeding
meeting; prrwdef fuadtie TR e pemidg of see 4B Akt e
ben otk -

ARTICLE IX
DATE OF EFFECTIVITY

Section 1. Effectivity - These By-Laws shall take
effect, upon its adoption in accordance with Article X of

these By-Laws.

ARTILCE X

ADOPTION CLAUSE

The foregoing By-Laws was adopted by all the

stockholders of the Corporation on 15 _June 1993

at the principal offices of the Corporation.
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IN WITNESS WHEREOF, we, the undersigned stockholders present
at said meeting and voting thereat in favor of the adoption
of said by-laws, have hereto subscribed our names this 15th

day of June , 1993 at Makati

-

ARSEW‘ BARTOLOME III

VICTORINO A. BASCO /" ROBERTO A. f‘LORES

+

VICENTE 6 \CARLOS

oy NMhoh¥ gy, —

EDUARDo//T. Jc{}}oum

Signed in the presence of:
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Republic of five Phitippies 3
Depcriment of Finance
SECURITIES AND EXCHANGE CORMMISSION
Bagulo Extension Office

Date /017 2023
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correct machine gopy of the Officic! fila/s thereof in
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