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SECURITIES AND EXCHANGE COMMISSION

SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE (SRC)
AND SRC RULE 17(a)-1(b)(3) THEREUNDER

February 19, 2024

Date of Report
SEC Identification Number AS094-000088

. BIR Tax Identification No. 003-058-789

SM PRIME HOLDINGS, INC.
Exact name of registrant as specified in its charter

PHILIPPINES 6. (SECUse [ 10nly)
Province, country or other jurisdiction of Industry Classification Code:
incorporation

7/FE MOA Square, Seashell Lane cor. Coral Way, Mall of Asia Complex, Brqy. 76 Zone 10,

CBP 1-A, Pasay City, Metro Manila, Philippines 1300
Address of principal office Postal Code

(632) 8831-1000
Registrant's telephone number, including area code

N/A
Former name or former address, if changed since last report

Securities registered pursuant to Sections 4 and 8 of the RSA

Title of Each Class Number of Shares of Common Stock
Outstanding and Amount of Debt Outstanding

COMMON STOCK, P1 PAR VALUE 28,879,231,694

11. Indicate the item numbers reported herein: I TEM # 9



During the regular meeting of the Board of Directors (the Board) of SM Prime Holdings, Inc. (the
Corporation) held today, February 19, 2024, the Board approved the following matters:

1. Audited financial statements of the Company for the year 2023

2. Setting of the 2024 Annual Stockholders’ Meeting (ASM) of the Corporation as follows, with
stockholders still authorized to attend remotely and to vote in absentia:

Date: April 23, 2024
Time: 2:30 p.m.

Venue: Forbes Ballroom 1 and 2, Conrad Manila
Seaside Blvd. corner Coral Way, Mall of Asia Complex, Pasay City

Record Date: March 15, 2024, the record date for stockholders entitled to notice of, to attend
and vote at the annual stockholders’ meeting.

The meeting will be livestreamed for stockholders participating via Remote Communication.
Stockholders may also vote in absentia through a secure online voting facility. Registration and
voting procedures will be posted separately.

3. Amendments to the Articles of Incorporation and By-Laws and as enumerated in attached Annex A
for purposes of complying with the requirements of the Revised Corporation Code of the Philippines
and other applicable laws and regulations, and to reflect best practices.

The proposed amendments to the Articles of Incorporation of the Corporation will be presented to
the shareholders for approval during the 2024 ASM.

The Board of Directors is duly authorized to approve the proposed amendments to the By-laws
pursuant to the delegated authority to amend the By-laws granted to it by the shareholders.

4. Proposed application to issue shelf - registered bond in the aggregate amount of Php 100 billion.

We trust you will find the foregoing in order.



SIGNATURES

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

SM PRIME HOLDINGS, INC.
Registrant

Date: February 19, 2024 bt Nt o< e

JOHN NAI PENG C. ONG
Chief Finance Officer




Annex A — Proposed Amendments to the Articles of Incorporation and By-Laws

a. Amendments to Articles of Incorporation

Provision

From

To

Second
Article

SECOND: That the purposes for which
the said corporation is formed are: xxx

2. To borrow or raise money necessary
to meet the financial requirements of its
business by the issuance of bonds,
primary notes and other evidences of
indebtedness, and to secure the
repayment thereof by mortgage, pledge,
deed of trust or lien upon the properties
of the corporation or to issue pursuant
to law shares of its capital stock,
debentures and other evidences of
indebtedness in payment for properties
acquired by the corporation or for
money borrowed in the prosecution of
its lawful business; xxx

SECOND: That the purposes for which the
said corporation is formed are: xxx

2. To borrow or raise moneys for any of

the purpose of the corporation and from

time to time, to draw, make, accept,

endorse, quarantee its own obligations or

the obligations of any entity it has legal

interests in, execute and issue promissory

notes, drafts, bills of exchange, warrants,

bonds, debentures and other neqgotiable or

non-neqotiable instruments and evidences

of indebtedness, and to secure payment

thereof and of the interest thereon by

mortgage on, or_pledge, conveyance or

assignment in trust of, the whole or any

part of the assets of the Corporation, real,

personal, or mixed including contract

rights, whether at the time owned or

thereafter acquired, and to sell, pledge or

otherwise dispose of such assets of the

corporation for the corporate purposes;

XXX

Third
Article

THIRD: That the Place where the
principal office and the corporation is to
be established or located is at 10" Floor,
Mall of Asia Arena (MAAX) Building,
Coral Way cor. JW. Diokno Blvd.,
Mall of Asia Complex, Brgy. 76, Zone
10, CBP-1A. Pasay City.

THIRD: That the Place where the principal
office and the corporation is to established or
located is at__7/F MOA Square, Seashell
Lane cor. Coral Way, Mall of Asia

Complex, Brgy. 76 Zone 10, CBP 1-A, 1300

Pasay City, Metro Manila, Philippines.

Fourth
Article

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

FOURTH: That the term for which said
corporation is to exist is perpetual.

b. Amendments to By-Laws

corporation shall pay to the corporation
the subscription value or price of the
stock in accordance with the terms and
conditions prescribed by the Board of
Directors. Unpaid subscriptions shall not
earn interest unless determined by the
Board of Directors.

Provision From To
Article | Section 1. Subscriptions  — Section 1.  Subscriptions -
Section 1 Subscribers to the capital stock of the | Subscribers to the capital stock of the

Corporation shall pay to the Corporation
the subscription value or price of the
stock in accordance with the terms and
conditions prescribed by the Board of
Directors. Unpaid subscriptions shall not
earn interest unless determined by the
Board of Directors.
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From

To

Article |
Section 2

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 corporation. The certificates shall
contain the matters required by law and
the Articles of Incorporation. They shall
be in such form and design as may be
determined by the Board of Directors and
numbered consecutively. The
certificates, which must be issued in
consecutive order, shall bear the
signature of the President, and by the
Secretary or Assistant  Secretary,
countersigned by the corporation’s stock
and transfer agent, and sealed with the
corporate seal. The Board of Directors
may authorize the use of facsimile
signatures for all certificates.

Section 2. Certificates of Stock —
Each stockholder shall be entitled to one
or more certificates for such fully paid
stock subscription in his name in the
books of the Corporation. The
certificates shall contain the matters
required by law and the Articles of
Incorporation. They shall be in such
form and design as may be determined
by the Board of Directors and numbered
consecutively. The certificates, which
must be issued in consecutive order,
shall bear the signature of the President,
and by the Secretary or Assistant
Secretary, countersigned by the
Corporation’s stock and transfer agent,
and sealed with the corporate seal. The
Board of Directors may authorize the use
of facsimile signatures for all
certificates.

Article |
Section 3

Section 3. Transfer of Shares —
Subject to the restrictions, terms and
conditions contained in the Articles of
Incorporation, shares may be transferred,
sold, ceded, assigned or pledged by
delivery of the certificates duly indorsed
by the stockholder, his attorney-in-fact,
or other legally authorized person. The
transfer shall be valid and binding on the
corporation only when it has been
recorded in the books of the corporation,
the certificate surrendered to the
Secretary and cancelled, and a new
certificate issued to the transferee.

No shares of stock against which the
corporation holds any unpaid claim shall
be transferable in the books of the
corporation.

All certificates surrendered for
transfer shall be stamped “Cancelled” on
the face thereof, together with the date of
cancellation, and attached to the
corresponding stub with the certificate
book.

Section 3. Transfer of Shares —
Subject to the restrictions, terms and
conditions contained in the Articles of
Incorporation,  shares may  be
transferred, sold, ceded, assigned or
pledged by delivery of the certificates
duly indorsed by the stockholder, his
attorney-in-fact, or other legally
authorized person. The transfer shall be
valid and binding on the Corporation
only when it has been recorded in the
books of the Corporation, the certificate
surrendered to the Secretary and
cancelled, and a new certificate issued to
the transferee.

No shares of stock against which the
Corporation holds any unpaid claim
shall be transferable in the books of the
Corporation.

All certificates surrendered for
transfer shall be stamped “Cancelled” on
the face thereof, together with the date of
cancellation, and attached to the
corresponding stub with the certificate
book.

Article |
Section 4

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

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
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thereof in accordance with the procedure
prescribed under Section 73 of the
Corporation Code.

thereof in accordance with the procedure
prescribed under Section 72 of the
Revised Corporation Code.

Article Il
Section 1

Section 1. Regular Meetings —
Regular meetings of stockholders, for the
purpose of electing directors and for the
transaction of such business as may
properly come before the meeting, shall
be held on the last Friday of April of each
year, if a legal holiday, then on the day
following. (As amended on April 23,
1997).

Section 1. Regular Meetings -
Regular meetings of stockholders, for
the purpose of electing directors and for
the transaction of such business as may
properly come before the meeting, shall
be held on the last Tuesday of April of
each year, if a legal holiday, then on the
day following. (As amended on April 23,
1997).

Article 11
Section 2

Section 2. Special Meetings — Special
meetings of stockholders, for any
purpose or purposes, may at any time be
called by any of the following: (a) Board
of Directors, at its own instance, or at the
written  request of  stockholders
representing a majority of the
outstanding capital stock. (b) President.

Section 2. Special Meetings -
Special meetings of stockholders, for
any purpose or purposes, may at any
time be called by any of the following:
(a) Board of Directors, at its own
instance, or at the written request of
stockholders representing a majority of
the outstanding capital stock, (b)
President or (c) Chairman, or_in_his
absence, the Vice Chairman.

Article Il
Section 3

Section 3. Place of Meeting —
Stockholders’ meetings, whether regular
or special, shall be held in 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 corporation is
located.

Section 3. Place of Meeting —
Stockholders’ meetings, whether regular
or special, shall be held in 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 Corporation is
located.

The Corporation may conduct its
regular or special stockholders’
meetings via remote communication,
such as teleconferencing or
videoconferencing, subject to
applicable laws, rules and regulations.

Article 11
Section 4

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 by each stockholder of
records at his last known post office
address or by publication in a newspaper
of general circulation. The notice shall
state the place, date and hour of the
meeting, and the purpose or purposes for

Section 4. Notice of Meeting —
Notices for regular or special meetings
of stockholders may be sent by the
Secretary by personal delivery, by mail
atleast two-(2) weeks prior-to-the date

of the meeting by each stockholderof
I his_last | 7
address—oF, by publication in a
newspaper of general circulation or
other alternative means as may be
allowed under relevant regulations.
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which the meeting is called. At special
meetings, only matters stated in the
notice can be the subject of motions or
deliberations.

When the meeting of stockholders is
adjourned to another time or place, it
shall not be necessary 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 may
be transacted that might have been
transacted on the original date of the
meeting.

The notice shall state the place, date and
hour of the meeting, and the purpose or
purposes for which the meeting is called.
At special meetings, only matters stated
in the notice can be the subject of
motions or deliberations.

When the meeting of stockholders is
adjourned to another time or place, it
shall not be necessary 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 may
be transacted that might have been
transacted on the original date of the
meeting.

Article 11
Section 5

Section 5. Quorum — Unless
otherwise provided by law, in all regular
or special meeting of stockholders,
stockholders representing at least a
majority of the outstanding capital stock
must be present or represented by proxy
in order to constitute a quorum. If no
guorum is constituted, the meeting shall
be adjourned until the requisite number
of stockholders shall be present.

Section 5. Quorum — Unless
otherwise provided by law, in all regular
or special meeting of stockholders,
stockholders representing at least a
majority of the outstanding capital stock
must be present or represented by proxy,
or  participating  via _remote
communication or in absentia, in order
to constitute a quorum. If no quorum is
constituted, the meeting shall be
adjourned until the requisite number of
stockholders shall be present.

Article Il
Section 6

Section 6. Conduct of Meetings —
Meetings of the Stockholders 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 Chairman to be
chosen by the stockholders. The
Secretary shall act as secretary of every
meeting, but if not present, the Chairman
of the meeting shall appoint a secretary of
the meeting. The Chairman of the
meeting may adjourn the meeting from
time to time, without notice other than
announcing the adjournment at the
meeting.

Section 6. Conduct of Meetings —
Meetings of the Stockholders shall be
presided ever by the Chairman of the
Board, or in his absence, the-President
the Vice Chairman, or if none of the
foregoing is in office and present and
acting, by Chairman to be chosen by the
stockholders. The Secretary shall act as
secretary of every meeting, but if not
present, the Chairman of the meeting
shall appoint a secretary of the meeting.
The Chairman of the meeting may
adjourn the meeting from time to time,
without notice other than announcing the
adjournment at the meeting.

Article Il
Section 7

Section 7. Manner of Voting — At all
meetings of stockholders, a stockholder
may vote 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

Section 7. Manner of Voting — At all
meetings of stockholders, a stockholder
may vote in person or_in_absentia,
through remote communication or
other electronic_means, or by proxy
executed in writing by the stockholder or
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be valid only for the meeting at which it
has been presented to the secretary.

All proxies must be duly executed
and delivered to the Secretary at least
seventy two (72) hours before the time
set for the meeting. Such proxies filed
with the Secretary may be revoked by the
stockholders either in an instrument in
writing duly presented and recorded with
the Secretary, prior to a scheduled
meeting or by their personal presence at
the meeting.

his duly authorized attorney-in-fact
unless otherwise provided in the proxy,
it shall be valid only for the meeting at
which it has been presented to the
secretary.

All proxies must be duly executed
and delivered to the Secretary at least
seventy-two (72) hours before the time
set for the meeting. Such proxies filed
with the Secretary may be revoked by
the stockholders either in an instrument
in writing duly presented and recorded
with the Secretary, prior to a scheduled
meeting or by their personal presence at
the meeting.

Article 11
Section 8

Section 8. Closing of Books for
Transfer of Fixing of Record Date — For
the purpose of determining the
stockholders entitled to notice of, or to
vote at, any meeting of stockholders or
any adjournment thereof, or to receive
payment of any dividend, or of making a
determination of stockholders for any
other proper purpose, the Board of
Directors may provide that the stock and
transfer books be closed for a stated
period, such period not to exceed twenty
(20) days. Where the stock and transfer
books are closed for the purpose of
determining the 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 preceding such meeting. In
lieu of closing the stock and transfer
books, the Board of Directors may fix in
advance a date as the record date. The
record date shall in no case be more thirty
(30) days prior to the date on which the
particular  action  requiring  such
determination of stockholders is to be
taken, except where applicable rules and
regulations provide otherwise.

Section 8. Closing of Books for
Transfer of Fixing of Record Date — For
the purpose of determining the
stockholders entitled to notice of, or to
vote at, any meeting of stockholders or
any adjournment thereof, or to receive
payment of any dividend, or of making a
determination of stockholders for any
other proper purpose, the Board of
Directors may provide that the stock and
transfer books be closed for a stated
period, such period not to exceed twenty
(20) days. Where the stock and transfer
books are closed for the purpose of
determining the 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 preceding such meeting. In
lieu of closing the stock and transfer
books, the Board of Directors may fix in
advance a date as the record date. The
record date shall in no case be more than
thirty (30) days prior to the date on
which the particular action requiring
such determination of stockholders is to
be taken, except where applicable rules
and regulations provide otherwise.

Article 11
Section 9

Section 9. Proxy Solicitations — The
provision of the Proxy and Information
Statement Rules of the Full Disclosure
Rules of the Securities and Exchange
Commission shall be complied with, in
cases of proxy solicitation by the
Corporation.

Section 9. Proxy Solicitations — The
provision of the Proxy and Information
Statement Rules of the Full Disclosure
Rules of the Securities and Exchange
Commission shall be complied with, in
cases of proxy solicitation by the
Corporation.
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In case of proxy solicitations, covered
by the said Rules, the proxy forms and
the proxy statements shall be sent to
stockholders at least 15 business days
prior to the stockholders’ meetings,
whether regular or special. (As amended
on April 3,1997.)

In case of proxy solicitations,
covered by the said Rules, the proxy
forms and the proxy statements shall be
sent to stockholders at least fifteen (15)
business days prior to the stockholders’
meetings, whether regular or special. (As
amended on April 3, 1997.)

Article 111
Section |

Section 1. Powers of the Board —
Unless otherwise provided by law, the
corporate powers of the corporation shall
be exercised, all business conducted and
all property of the corporation controlled
and held by the Board of Directors to be
elected by and from among the
stockholders. Without prejudice to such
general powers and such other powers as
may be granted by law, the Board of
Directors shall have the following
express powers:

a) From time to time, to make and
change rules and regulations not
inconsistent with these by-laws
for the management of the
corporation’s  business  and
affairs;

b) To purchase, receive, take 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 corporations,
as the transaction of the business
of the corporation may
reasonably  or  necessarily
require, for such consideration
and wupon such terms and
conditions as the Board may
deem proper or convenient.

c) To 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
judgement of the Board of
Directors the interests of the
corporation would thereby be

Section 1. Powers of the Board —
Unless otherwise provided by law, the
corporate powers of the Corporation
shall be exercised, all business
conducted and all property of the
Corporation controlled and held by the
Board of Directors to be elected by and
from among the stockholders. Without
prejudice to such general powers and
such other powers as may be granted by
law, the Board of Directors shall have
the following express powers:

a) From time to time, to make and
change rules and regulations not
inconsistent with these by-laws
for the management of the
Corporation’s  business and
affairs;

b) To purchase, receive, take 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 corporations,
as the transaction of the business
of the Corporation may
reasonably — or  necessarily
require, for such consideration
and upon such terms and
conditions as the Board may
deem proper or convenient;

c) To 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
judgement of the Board of
Directors the interests of the
Corporation would thereby be
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d)

9)

h)

promoted, subject to such
stockholders’ approval as may be
required by law;

To incur such indebtedness as
the Board may deem necessary
and, for such purpose, to make
and issue evidence of such
indebtedness including, without
limitation, notes, deeds of trust,
instruments, bonds, debentures,
or securities, subject to such
stockholder approval as may be
required by law, and/or pledge,
mortgage, or otherwise
encumber all or part of the
properties and rights of the
corporation;

To guarantee, for and in behalf of
the corporation obligations of
other corporations or entities in
which it has lawful interest;

To make provisions for the
discharge of the obligations of
the corporation as they mature,
including payment for any
property, either in cash, property
or in stocks, bonds, debentures,
or other securities of the
corporation lawfully issued for
the purpose;

To sell, lease, exchange, assign,
transfer or otherwise, dispose of
any property, real or personal,
belonging to the corporation

whenever in the Board’s
judgment, the corporation’s
interests would thereby be
promoted,;

To establish pension, retirement,
bonus, profit-sharing, or other

types of  incentives  or
compensation plans for the
employees, including officers

and directors of the corporation
and to determine the persons to
participate in any such plans and
the amount of their respective
participations;

d)

f)

9)

h)

promoted, subject to such
stockholders’ approval as may
be required by law;

To incur such indebtedness as
the Board may deem necessary
and, for such purpose, to make
and issue evidence of such
indebtedness including, without
limitation, notes, deeds of trust,
instruments, bonds, debentures,
or securities, subject to such
stockholders’ approval as may
be required by law, and/or
pledge, mortgage, or otherwise
encumber all or part of the
properties and rights of the
Corporation;

To guarantee, for and in behalf
of the corporation obligations of
other corporations or entities in
which it has lawful interest;

To make provisions for the
discharge of the obligations of
the Corporation as they mature,
including payment for any
property, either in cash, property
or in stocks, bonds, debentures,
or other securities of the
Corporation lawfully issued for
the purpose;

To sell, lease, exchange, assign,
transfer or otherwise, dispose of
any property, real or personal,
belonging to the Corporation

whenever in the Board’s
judgment, the Corporation’s
interests would thereby be
promoted;

To establish pension, retirement,
bonus, profit-sharing, or other
types of  incentives  or
compensation plans for the
employees, including officers
and directors of the Corporation
and to determine the persons to
participate in any such plans and
the amount of their respective
participations;
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i) To prosecute, maintain, defend, i) To prosecute, maintain, defend,
compromise or abandon any compromise or abandon any
lawsuit in which the corporation lawsuit in which the
or its officers are either plaintiffs Corporation or its officers are
or defendants in connection with either plaintiffs or defendants in
the business of the corporation, connection with the business of
and likewise, to permit payment the Corporation, and likewise,
by installment for the settlement to  permit payment by
of whatsoever debts are owed to installment for the settlement of
the corporation; whatsoever debts are owed to
the Corporation;
i) To delegate, from time to time,
any of the powers of the Board j) To create special committees
which may lawfully be delegated of temporary or permanent
in the course of the current nature and determine the
business or businesses of the members’ term, composition,
corporation to any standing or compensation, powers, and
special committee or to any responsibilities;
officer or agent and to appoint
any persons to be agents of the k) To delegate, from time to time,
corporation with such powers any of the powers of the Board
(including the power to sub- which  may lawfully be
delegate), and upon such terms, delegated in the course of the
as may be deemed fit; current business or businesses of
the Corporation to any standing
k) To implement these by-laws and or special committee or to any
to act on any matter not covered officer or agent and to appoint
by these by-laws, provided such any persons to be agents of the
matter does not require the Corporation with such powers
approval or consent of the (including the power to sub-
stockholders under any existing delegate), and upon such terms,
law, rules or regulation. as may be deemed fit; and
1) To implement these by-laws and
to act on any matter not covered
by these by-laws, provided such
matter does not require the
approval or consent of the
stockholders under any existing
law, rules or regulation.
Article I Section 2. Number, Qualifications & Section 2. Number, Qualifications &
Section 2 | Term of Office — The number of directors | Term of Office — The number of

shall be as fixed in the Articles of
Incorporation. Each director shall own at
least one (1) share of the capital stock of
the Corporation, which share shall stand
in his name on the books of the
Corporation. The Directors shall be
elected annually the manner provided in
these By-Laws and each director shall
hold office until the annual meeting held

directors shall be as fixed in the Articles
of Incorporation. Each director shall own
at least one (1) share of the capital stock
of the Corporation, which share shall
stand in his name on the books of the
Corporation. The Directors shall be
elected annually the manner provided in
these By-Laws and each director shall
hold office until the annual meeting held
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next after his election and until his
successor shall have been elected and
shall have qualified, or until his death or
until he shall resign or shall have been
removed in the manner hereinafter
provided.

Any registered shareholder may be
nominated and elected to the Board of
Directors. The Board of Directors, by
majority vote, shall pass upon the
gualifications of nominees to the Board.
It may also, in the exercise of its
discretion and by majority vote of its
members, disqualify a nominated
shareholder who, in the Board’s
judgment represents an interest adverse
to or in conflict with those of the
Corporation.  Without limiting the
generality of the foregoing, the Board
may take into consideration the fact that
the nominated stockholder is:

i) the owner (either of record or as
beneficial owners) of 5 percent (5%)
or more of any outstanding class
shares of any corporation (other than
one in which the Corporation owns at
least twenty percent (20%) of the
capital stock) which is engaged in a
business directly competitive to that
of the Corporation or any of its
subsidiaries or affiliates;

i) an officer, manager or controlling
person of, or the owner of any
member of his immediate family is
the owner (either of record or as
beneficial owner) of 5 percent (5%)
or more of any outstanding class of
shares of any corporation (other than
one in which the Corporation owns at
least twenty (20%) of the capital
stock) which is an adverse party in
any suit, action or proceeding (of
whatever nature, whether civil,
criminal, administrative or judicial)
by or against the Corporation., which
has been actually filed or threatened,
imminent or probable, to be filed;

iii) as determined by the Board of
Directors, in the exercise of its

next after his election and until his
successor shall have been elected and
shall have qualified, or until his death or
until he shall resign or shall have been
removed in the manner hereinafter
provided.

Any registered shareholder may be
nominated and elected to the Board of
Directors. The Board of Directors, by
majority vote, shall pass upon the
qualifications of nominees to the Board.
It may also, in the exercise of its
discretion and by majority vote of its
members, disqualify a nominated
shareholder who, in the Board’s
judgment represents an interest adverse
to or in conflict with those of the
Corporation. Without limiting the
generality of the foregoing, the Board
may take into consideration the fact that
the nominated stockholder is:

a) the owner (either of record or as
beneficial owners) of five 5
percent (5%) or more of any
outstanding class of shares of
any corporation (other than one
in which the Corporation owns at
least twenty percent (20%) of the
capital stock) which is engaged
in a  business  directly
competitive to that of the
Corporation or any of its
subsidiaries or affiliates;

b) an  officer, manager or
controlling person of, or the
owner of any member of his
immediate family is the owner
(either of record or as beneficial
owner) of five 5 percent (5%) or
more of any outstanding class of
shares of any corporation (other
than one in which the
Corporation owns at least twenty
percent (20%) of the capital
stock) which is an adverse party
in any suit, action or proceeding
(of whatever nature, whether
civil, criminal, administrative or
judicial) by or against the
Corporations, which has been
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judgment in good faith, to be the
nominee, officer, trustee, adviser or
legal counsel, of any individual set
forth in (i) and (ii) hereof.

In determining whether a person has
a conflict of interest with the Corporation
or is a controlling person beneficial
owner, or the nominee of another, the
Board may take into account such factors
as business, family and professional
relationships.

For proper implementation of this
provision, all nominations for election as
directors by the stockholders shall be
submitted in writing to the Board of
Directors, through the Nomination
Committee or Corporate Secretary, at
least thirty (30) business days before the
date of the regular meeting.

For purposes of this provision,
“immediate family” shall mean any
person related to another whether by
consanguinity or affinity, up to the third
civil degree.

Notwithstanding the foregoing, if the
authority to determine the qualifications
and disqualifications of nominees to the
board of directors has been delegated to a
Nomination Committee, the decision of
such Nomination Committee shall be
subject to the confirmation by mere
majority of the members of the Board of
Directors. (As amended on April 23,
2007).

actually filed or threatened,
imminent or probable, to be
filed; or

¢) as determined by the Board of
Directors, in the exercise of its
judgment in good faith, to be the
nominee, officer, trustee, adviser

or legal counsel, of any
individual set forth in (i) and (ii)
hereof.

In determining whether a person has
a conflict of interest with the
Corporation or is a controlling person
beneficial owner, or the nominee of
another, the Board may take into account
such factors as business, family and
professional relationships.

For proper implementation of this
provision, all nominations for election as
directors by the stockholders shall be
submitted in writing to the Board of
Directors, through the Corporate
Governance Nemination Committee or
Corporate Secretary, at least thirty (30)
business days before the date of the
regular meeting.

For purposes of this provision,
“immediate family” shall mean any
person related to another whether by
consanguinity or affinity, up to the third
civil degree.

Notwithstanding the foregoing, if the
authority to determine the qualifications
and disqualifications of nominees to the
Board of Directors has been delegated to

a the Corporate Governance
Nemination Committee, the decision of
such Corporate Governance

Nemination Committee shall be subject
to the confirmation by mere majority of
the members of the Board of Directors.
(As amended on April 23, 2007).

Article 111
Section 3

Section 3. Vacancies — Any vacancy
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 at least a majority of the

Section 3. Vacancies - Any vacancy
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 at least a majority of the
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remaining directors, if still constituting a
quorum; otherwise, the vacancy must be
filled by the stockholder at a regular or at
any special meeting of stockholders
called for the purpose. A director so
elected to fill a vacancy shall be elected
only for the unexpired term of his
predecessor in office.

Any directorship to be filled by
reason of an increase in the number of
directors shall be filled only by an
election at a regular or at a special
meeting of stockholders duly called for
the purpose, or in the same meeting
authorizing the increase of directors if so
stated in the notice of the meeting.

The vacancy resulting from the
removal of a director by the stockholder
in the manner provided by law may be
filled by election at the same meeting of
stockholders without further notice, or at
any regular or special meeting of
stockholders called for the purpose, after
giving notice as prescribed in this by-
laws.

remaining directors, if still constituting a
quorum,; otherwise, the vacancy must be
filled by the stockholder at a regular or
at any special meeting of stockholders
called for the purpose. A director so
elected to fill a vacancy shall be elected
only for the unexpired term of his
predecessor in office.

Any directorship to be filled by
reason of an increase in the number of
directors shall be filled only by an
election at a regular or at a special
meeting of stockholders duly called for
the purpose, or in the same meeting
authorizing the increase of directors if so
stated in the notice of the meeting.

The vacancy resulting from the
removal of a director by the stockholders
in the manner provided by law may be
filled by election at the same meeting of
stockholders without further notice, or at
any regular or special meeting of
stockholders called for the purpose, after
giving notice as prescribed in these by-
laws.

Article 11
Section 3-A

Section 3-A. — Nomination and
Election of Independent Directors

1. Nomination of independent
directors shall be conducted
by the Nomination
Committee prior to the
Stockholders’ Meeting;

2. The Nomination Committee
shall prepare a Final List of
Candidates from those who
have passed the Guidelines,
Screening  Policies  and
Parameters for nomination of
independent directors and
which list shall contain all the
information about these
nominees;

3. Only nominees whose names
appear on the Final List of
Candidates shall be eligible
for election as Independent
Director. No. other

Section 3-A. — Nomination and
Election of lndependent Directors
1. The processing of

nominations of directors
shall be conducted by the
Nemination——Corporate

Governance Committee
prior to the Stockholders’
Meeting;

2. The Nemination Corporate
Governance Committee
shall prepare a Final List of
Candidates from those who
have passed the Guidelines,
Screening  Policies and
Parameters for nomination
of independent directors and
which list shall contain all
the information about these
nominees;

3. Only nominees  whose
names appear on the Final
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nomination shall be List of Candidates shall be
entertained after the Final eligible for election as

List of Candidates shall have
been prepared. No further
nomination shall be
entertained or allowed on the
floor during the actual annual
stockholders meeting;

In case of resignation,
disqualification or cessation
of independent directorship
and only after notice has been
made with the Commission
within five (5) days from
such resignation,
disqualification or cessation,
the vacancy shall be filled by
the vote of at least a majority
of the remaining directors, if
still constituting a quorum,
upon the nomination of the

Nomination Committee
otherwise, said vacancies
shall be filled by

stockholders in a regular or
special meeting called for
that purpose. An independent
director so elected to fill a
vacancy shall serve only for
the unexpired term of his or
her predecessor in office. (As
amended on April 22, 2004)

Independent Director. No
other nomination shall be
entertained after the Final
List of Candidates shall have
been prepared. No further
nomination shall be
entertained or allowed on the
floor during the actual
annual stockholders’
meeting;

4. In case of resignation,
disqualification or cessation
of independent directorship
and only after notice has
been made with the
Commission within five (5)
days from such resignation,
disqualification or cessation,
the vacancy shall be filled by
the vote of at least a majority
of the remaining directors, if
still constituting a quorum,
upon the pre-gualification
by the Nomination
Corporate Governance
Committee otherwise, said
vacancies shall be filled by
stockholders in a regular or
special meeting called for
that purpose. A
independent director so
elected to fill a vacancy shall
serve only for the unexpired
term of his or her
predecessor in office. (As
amended on April 22, 2004)

Article 111
Section 4
(new)

None

Section 4. Disqualification - No
person shall qualify or be eligible for
nomination and election to the Board
of Directors if he possesses any of the
grounds for disqualification provided
in applicable laws and the rules and
requlation of the Securities and
Exchange Commission _and the
Corporation’s Manual of Corporate
Governance, as may be amended from
time to time.
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Article HI Section 4. Meetings — Regular Section 5. Meetings - Regular

Section 4 meetings of the Board of Directors shall | meetings of the Board of Directors shall
(Renumbered | be held once every quarter of the year on | be held once every quarter of the year on

to Section 5)

such dates and at such times and places
as the Chairman of the Board, or in his
absence, the President, shall designate, or
upon the request of a majority of the
directors.

such dates and at such times and places
as the Chairman of the Board, or in his
absence, the President, shall designate,
or upon the request of a majority of the
directors.

Article HI
Section 5
(Renumbered
to Section 6)

Section 5. Notice - Notice of any
regular or special meeting of the Board,
specifying the date, time and place of the
meeting, shall be communicated by the
Secretary to each director personally, or
by telephone, telex, telegram, or by
written or oral message. A director may
waive this requirement, either expressly
or impliedly.

Section 6. Notice - Notice of any
regular or special meeting of the Board
of Directors, specifying the date, time
and place of the meeting, shall be
communicated by the Secretary to each
director personally, or by telephone,
telex, telegram, or by written or oral

message. A director may waive this
requirement, either  expressly or
impliedly.

Acrticle 111
Section 6
(Renumbered
to Section 7)

Section 6. Quorum — At least two-
thirds (2/3) of the number of directors as
fixed in the Articles of Incorporation
shall 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 a quorum shall be valid as a
corporate act, except for the election of
the officers which shall require the vote
of a majority of all members of the
Board. (As amended by the Board of
Directors on February 22, 2016 pursuant
to the authority delegated to it by the
stockholders representing at least two-
thirds of the outstanding capital stock in
their meeting held on April 23, 1997)

Section_7. Quorum - At least two-
thirds (2/3) of the number of directors as
fixed in the Articles of Incorporation
shall 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 a quorum shall be valid as
a corporate act, except for the election of
the officers which shall require the vote
of a majority of all members of the
Board. (As amended by the Board of
Directors on February 22, 2016
pursuant to the authority delegated to it
by the stockholders representing at least
two-thirds of the outstanding capital
stock in their meeting held on April 23,
1997)

Acrticle 111
Section 7
(Renumbered
to Section 8)

Section 7. Conduct of the Meetings —
Meetings of the Board of Directors 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 any other director
chosen by the Board. The Secretary, shall
act as secretary of every meeting, but if
the Secretary is not present, the Chairman
of the meeting, shall appoint a secretary
of the meeting.

Section 8. Conduct of the Meetings —
Meetings of the Board of Directors 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 any other director
chosen by the Board. The Secretary,
shall act as secretary of every meeting,
but if the Secretary is not present, the
Chairman of the meeting, shall appoint a
secretary of the meeting.
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Article HI
Section 8
(Renumbered
to Section 9)

Section 8. Compensation — By
resolution of the Board, each director,
shall receive a reasonable per diem
allowance for his attendance at each
meeting of the Board. As compensation,
the Board shall receive and allocate an
amount of not more than ten percent
(10%) of the net income before income
tax of the corporation during the
preceding year. Such compensation shall
be determined and apportioned among
the directors in such manner as the Board
may deem proper, subject to the approval
of stockholders representing at least a
majority of the outstanding capital stock
at a regular or special meeting of the
stockholders.

Section 9. Compensation — By
resolution of the Board of Directors,
each director_shall be authorized to
receive a reasonable per diem allowance
for his attendance at each meeting of the
Board of Directors. As compensation,
the Board shall also be authorized to
receive and allocate an amount of not
more than ten percent (10%) of the net
income before income tax of the
Corporation during the preceding year.
Such compensation shall be determined
and apportioned among the directors in
such manner as the Board may deem
proper, subject to the approval of
stockholders representing at least a
majority of the outstanding capital stock
at a regular or special meeting of the
stockholders; provided, however, that
the Directors shall not participate in
the determination of their_own per
diems or compensation.

Article 111
Section 9
(Renumbered
to Section
10)

Section 9. Directors’ Interests — A
director who to his knowledge is in any
way, whether directly or indirectly,
interested in a contract or arrangement or
proposed contract or arrangement with
the Corporation shall declare the nature
of his interest at the meeting of the Board
at which the question of entering into the
contract or arrangement is first taken into
consideration , if he knows his interest
then exists, or in any other case at the first
meeting of the Board after he knows that
he is or has been so interested.

Section 10. Directors’ Interests — A
director who to his knowledge is in any
way, whether directly or indirectly,
interested in a contract or arrangement or
proposed contract or arrangement with
the Corporation shall declare the nature
of his interest at the meeting of the Board
at which the question of entering into the
contract or arrangement is first taken into
consideration, if he knows his interest
then exists, or in any other case at the
first meeting of the Board after he knows
that he is or has been so interested.
Likewise, Directors with _interest,
potential or otherwise, in any related
party transaction shall timely and
fully disclose any and all material acts
and must recuse from deliberations on
and approval of the same, without
prejudice to compliance with the
requirements of the  Revised
Corporation Code, and requlations of
the  Securities _and  Exchange
Commission. Material related party
transactions shall be approved by at
least two-thirds (2/3) of all the
Directors, including at least a
majority of the independent directors.
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Article 111
Section 11
(new)

None

Section 11. Board Committees -
The Board of Directors may create
such committees as may be required
by law or as the Board may deem

necessary.

Article IV
Section 1

Section 1. Election/Appointment —
Immediately after their election, the
Board of Directors shall elect the
Chairman, the Vice Chairman, the
President, the Executive Vice President,
one or more Senior President, Vice-
Presidents, The Treasurer, and the
Secretary, at said meeting. (As amended
on March 8, 1994)

The Board may, from time to time,
appoint such other officers as it may
determine to be necessary or proper.

Any two (2) or more positions may be
held concurrently by the same person,
except that no one shall act as President
and Treasurer or Secretary at the same
time.

Section 1. Election/Appointment —
Immediately after their election, the
Board of Directors shall elect the
Chairman, the Vice Chairman, the
President,  the—Executive —\ice
President——Vice-Presidents—the
Treasurer, and the Secretary, at said
meeting. (As amended on March 8,
1994)

The Board may, from time to time,
appoint such other officers as it may
determine to be necessary or proper.

Any two (2) or more positions may
be held concurrently by the same person,
except that no one shall act as President
and Treasurer or Secretary at the same
time.

Article IV
Section 2

Section 2. Chairman Emeritus — The
Chairman Emeritus of the Board of
Directors shall sit as a non-voting
member and shall have the following
privileges:

a. May call for a special meeting of
the Board of Directors;

b. May sit and participate in board
deliberations;

c. May provide input and advise to
the board; and

d. Such other privileges that may be
granted by the Board. (As
amended by the Board of
Directors on August 3, 2015
pursuant to the authority
delegated to it by the
stockholders representing at least
two-thirds of the outstanding
capital stock in their meeting held
on April 23, 1997)

Section 2. Chairman Emeritus — The
Chairman Emeritus of the Board of
Directors shall sit as a non-voting
member and shall have the following
privileges:

a) May call for a special meeting of
the Board of Directors;

b) May sit and participate in board
deliberations;

¢) May provide input and advise to
the board; and

d) Such other privileges that may be
granted by the Board. (As
amended by the Board of
Directors on August 3, 2015
pursuant to the authority
delegated to it by the
stockholders representing at
least  two-thirds of  the
outstanding capital stock in their
meeting held on April 23, 1997)
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Article IV Section 3. Chairman of the Board — Section 3. Chairman of the Board —
Section 3 The Chairman of the Board of Directors | The Chairman of the Board of Directors
shall be the Chief Executive Officer with | shall be—theChief ExecutiveOfficer
the following powers and duties: with have the following powers and
duties:
a. To preside at all meetings of
stockholders and directors; a) To preside at all meetings of
stockholders and directors;
b. To sign all certificates, contracts
and other instruments on behalf b) To sign all certificates, contracts
of the Corporation, except as and other instruments on behalf
otherwise provided by law, of the Corporation, except as
otherwise provided by law,
c. To have general supervision and
administration of the affairs of €) To have general supervision and
the Corporation; administration of the affairs of
the Corporation;
d. To initiate and develop corporate
objectives and policies and d) Toinitiate and develop corporate
formulate long range projects, objectives and policies and
plans and programs for the formulate long range projects,
approval of the Board of plans and programs for the
Directors; approval of the Board of
Directors;
e. Tocarry out the resolutions of the
Board of Directors and to e) To carry out the resolutions of
represent the corporation at all the Board of Directors and to
functions and proceedings; represent the Corporation at all
functions and proceedings; and
f. To perform such other duties as
are incident to his office or are f) To perform such other duties as
entrusted to him by the Board of are incident to his office or are
Directors; (As amended on entrusted to him by the Board of
March 8, 1994) Directors. (As amended on
March 8, 1994)
Article IV Section 5. President — The President, Section 5. President — The President,
Section 5 | shall be the Chief Operating Officer with | shall have be—the Chief Operating

the following powers and duties:

a. To ensure that the administrative
and operational policies of the
Corporation are carried out under
the direction and control of the
Chairman of the Board and Chief
Executive Officer;

b. Tosupervise and direct the day to
day business affairs of the
Corporation;

c. To recommend to the Chairman
of the Board and the Board of

Officer-with the following powers and
duties:

a) To ensure that the administrative
and operational policies of the
Corporation are carried out
under the direction and control of
the Shairman-ofthe Board of
Directors-and-Chief Executive
Officer;

b) To supervise and direct the day
to day business affairs of the
Corporation;
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Directors specific projects for the ¢) To recommend to the Chairman
attainment of corporate of the Board and the Board of

objectives and policies;

d. To exercise such powers and
duties and perform such duties
commonly incident to and vested
in the President of a Corporation
and which the Chairman of the
Board and Chief Executive
Officer may, from time to time
assign to him. (As amended on
March 8, 1994)

e. Tosign or cause the signatures of
Certificates of Stock

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

Directors specific projects for
the attainment of corporate
objectives and policies;

d) To exercise such powers and
duties and perform such duties
commonly incident to and vested
in the President of a Corporation
and which the Chairman of the
Board—and Chief Executive
Officer may, from time to time
assign to him. (As amended on
March 8, 1994)

e) Tosign or cause the signatures of
Certificates of Stock.

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

Article IV Section 6. The Executive Vice Section—6—The—Executive—Viee
Section 6 President — The Executive Vice President | President—The —Executive—Vice
(deleted who must be a director shall assume the | Presidentwhe-mustbea-directorshall
provision) | position of the President in case of the | assume-thepesition-ofthePresidentin
disability or absence of the President. | case-ofthe disability-orabsenceofthe
He/she shall be responsible for the | President—He/she shall berespensible
general management of the Company’s | for—the—generalmanagement—ofthe
property and business affairs and | Cempany’s—property—and business
operations. (As amended on March 8, | affairs—and-operations—(As—amended
1994) on March 8, 1994)
Article IV Section 7. The Senior Vice Presidents Section—F— The Senior—Vice
Section 7 | shall assist the President and the | Presidents—shall assist-the President
(deleted Executive Vice President in the general | and-theExeeutiveVicePresident-in
provision) | management, business and operations of | the-generabmanagementbusinessand
the company subject to the orders, | operationsofthe company subjectto

resolutions and instructions of the Board
of Directors and they shall perform such
other duties as may be decided by the
Board. There shall be Senior Vice
Presidents for Real Estate Development,
Operations, Legal and Corporate Affairs,
Finance or for other specific functions or
divisions of the corporation. (As
amended on March 8, 1994)
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Article IV Section 8. The Vice President(s) — If Section-8-—The Vice President{s) —
Section 8 one or more vice-presidents are | H-eneor more Vvice-presidents—are
(deleted appointed, he/they shall have such | appeinted—hefthey shall-have such
provision) | powers and shall perform such duties as | powers-and-shall perform-such-duties
may from time to time, be assigned to | as+ray-frem-timeto-time beassighed
him/them by the Board of Directors or by | te-himfthem-by-the Beard-ef Directors

the President. orby the President.
Article IV Section 9. The Secretary — The Section 6. The Secretary — The
Section 9 Secretary must be a resident and a citizen | Secretary must be a resident and a citizen
(Renumbered | of the Philippines. He shall be the | of the Philippines. He shall be the

to Section 6)

custodian of and shall maintain the
corporate books and records and shall be
recorder of the corporation’s formal
actions and transactions. He shall have
the following specific powers and duties;

a) To record or see to the proper
recording of the minutes and
transactions of all meetings on
the directors and the stockholders
and to maintain minute books of
such meetings in the form and
manner required by law;

b) To keep or cause to be kept
record books showing the details
required by law with respect to
the stock certificates of the
corporation, including ledgers
and transfer books showing all

shares of the corporation
subscribed, issued and
transferred;

¢) To keep or cause to be kept the
corporate seal and affix it to all
papers and documents requiring a
seal, and to attest by his signature
all corporate documents requiring
the same;

d) To attend to the giving and
servicing of all notices of the
corporation required to be given
by law or these by-laws;

e) To certify to such corporate acts,
countersign corporate documents
or certificates, and make reports
or statements as may be required
of him by law or by government
rules and regulations.

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

a) To record or see to the proper
recording of the minutes and
transactions of all meetings of
the directors and the
stockholders and to maintain
minute books of such meetings
in the form and manner required
by law;

b) To keep or cause to be kept
record books showing the details
required by law with respect to
the stock certificates of the
Corporation, including ledgers
and transfer books showing all

shares of the Corporation
subscribed, issued and
transferred;

c) To keep or cause to be kept the
corporate seal and affix it to all
papers and documents requiring
a seal, and to attest by his
signature all corporate
documents requiring the same;

d) To attend to the giving and
servicing of all notices of the
Corporation required to be given
by law or these by-laws;

e) To certify to such corporate acts,
countersign corporate
documents or certificates, and
make reports or statements as
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f) To act as the inspector at the
election of directors and, as such,
to determine the number of shares
of stock, outstanding and 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 all
challenges and questions arising
in connection with the right to
vote, count and tabulate all votes
ballots or consents, determine the
result, and do such acts as are
proper to conduct the election
vote. The Secretary may assign
the exercise or performance of
any or all of the foregoing duties,
powers and functions to any other
person or persons, subject always
to his supervision and control.

g) To perform such other duties as
are incidental to his office or as
may be assigned to him by the
Board of Directors or the
President.

may be required of him by law or
by government rules and
regulations;

f) To act as the inspector at the
election of directors and, as such,
to determine the number of
shares of stock, outstanding and
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 all
challenges and questions arising
in connection with the right to
vote, count and tabulate all votes
ballots or consents, determine
the result, and do such acts as are
proper to conduct the election
vote. The Secretary may assign
the exercise or performance of
any or all of the foregoing duties,
powers and functions to any
other person or persons, subject
always to his supervision and
control;_and

g) To perform such other duties as
are incidental to his office or as
may be assigned to him by the
Board of Directors or the
President.

Article IV
Section 10
(Renumbered
to Section 7)

Section 10. The Treasurer — The
Treasurer of the corporation shall be its
chief fiscal officer and the custodian of
its funds, securities and property. The
Treasurer shall have the following duties;

a. To keep full and accurate
accounts of receipts and
disbursements in the book of
the corporation;

b. To have custody of, and be
responsible for, all the funds,
securities and bonds of the
corporation;

c. Todepositin the name and to
the credit of the corporation,
in such banks as may be

Section 7. The Treasurer — The
Treasurer must be a resident of the
Philippines. He or she shall be the
Corporation’s chief finance officer and
the custodian of its funds, securities and
property. The Treasurer shall have the
following duties:

a) To keep full and accurate
accounts of receipts and
disbursements in the book of the
Corporation;

b) To have custody of, and be
responsible for, all the funds,
securities and bonds of the
Corporation;
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designated from time to time
by the Board of Directors, all
the moneys, funds, securities,
bonds, and similar valuable
effects belonging to the
corporation which may come
under his control;

d. To render an annual
statement  showing  the
financial 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;

e. To prepare such financial
reports, statements,
certifications and  other
documents as may, from time
to time, be required by
government  rules  and
regulations and to submit the
same to the  proper
government agencies;

f. To exercise such power and
perform such duties and
functions as may be assigned
to him by the President.

¢) Todeposit in the name and to the
credit of the Corporation, in such
banks as may be designated from
time to time by the Board of
Directors, all the moneys, funds,
securities, bonds, and similar
valuable effects belonging to the
Corporation which may come
under his control;

d) To render an annual statement
showing the financial 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;

e) To prepare such financial
reports, statements, certifications
and other documents as may,
from time to time, be required by
government rules and
regulations and to submit the
same to the proper government
agencies; and

f) To exercise such power and
perform  such duties and
functions as may be assigned to
him by the President.

Acrticle IV
Section 11
(Renumbered
to Section 8)

Section 11. Term of Office — The
term of office of all officers shall be for a
period of one (1) year until their
successors are duly elected and qualified.
Such officers may however be removed
at any time by a majority vote at a regular
or special meeting of Directors.

Section 8. Term of Office — The term
of office of all officers shall be for a
period of one (1) year until their
successors are duly elected and
qualified. Such officers may however be
removed at any time by a majority vote
at a regular or special meeting of
Directors.

Article IV
Section 12
(Renumbered
to Section 9)

Section 12. Vacancies — If the
position of any of the officers becomes
vacant by reason of death, resignation,
disqualification or for any other cause,
the Board of Directors, by majority vote
may elect a successor who shall hold
office for the unexpired term.

Section 9. Vacancies — If the position
of any of the officers becomes vacant by
reason of death, resignation,
disqualification or for any other cause,
the Board of Directors, by majority vote
may elect a successor who shall hold
office for the unexpired term.

Article IV
Section 13
(Renumbered

Section 13. Compensation — The
officers referred to in these By-Laws
shall receive such remuneration as the
Board of Directors may determine. All

Section 10. Compensation — The
officers referred to in these By-Laws
shall receive such remuneration as the
Board of Directors may determine. All
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to Section
10)

other officers shall receive such
remuneration as the Board of Directors
may determine upon recommendation of
the President. A director shall not be
precluded from serving the corporation in
any other capacity as an officer, agent or
otherwise, and receiving compensation
therefor.

other officers shall receive such
remuneration as the Board of Directors
may determine upon recommendation of
the President. A director shall not be
precluded from serving the Corporation
in any other capacity as an officer, agent
or otherwise, and receiving
compensation therefor.

Article V
Section 1

Section 1. The principal office of the
corporation shall be located at the place
stated in Article 11l of the Articles of
Incorporation. The corporation may have
such other branch offices, either within or
outside the Philippines as the Board of
Directors may designate or as the
business of the corporation may, from
time to time, require.

Section 1. The principal office of the
Corporation shall be located at the place
stated in Article Ill of the Articles of
Incorporation. The Corporation may
have such other branch offices, either
within or outside the Philippines as the
Board of Directors may designate or as
the business of the Corporation may,
from time to time, require.

Article VI
Section 1

Section 1. External Auditors — At the
regular  stockholders’ meeting the
external auditor or auditors of the
corporation for the ensuing year shall be
appointed. The external auditor or
auditors shall examine, verify and report
on the earnings and expenses of the
corporation and shall certify the
remuneration of the external auditor or
auditors as determined by the Board of
Directors.

Section 1. External Auditors — At the
regular stockholders’ meeting, the
external auditor or auditors of the
Corporation for the ensuing year shall be
appointed. The external auditor or
auditors shall examine, verify and report
on the earnings and expenses of the
Corporation and shall certify the
remuneration of the external auditor or
auditors as determined by the Board of
Directors.

Article VI
Section 2

Section 2. Fiscal Year — The fiscal
year of the corporation shall begin on the
first day of January and end on the last
day of December of each year.

Section 2. Fiscal Year — The fiscal
year of the Corporation shall begin on
the first day of January and end on the
last day of December of each year.

Article VII
Section 1

Section 1. This by-laws may be
amended or repealed by the affirmative
vote of at least a majority of the Board of
Directors and the  stockholders
representing a majority of the
outstanding capital stock at any
stockholders’ meeting called for that
purpose. However, the power to amend,
modify, repeal or adopt new by-laws may
be delegated to the Board of Directors by
the affirmative vote of stockholders
representing not less than two-thirds of
the outstanding capital stock, provided,
however, that any such delegation of
powers to the Board of Directors to
amend, repeal or adopt new by-laws may

Section 1. These by-laws may be
amended or repealed by the affirmative
vote of at least a majority of the Board of
Directors and the  stockholders
representing a majority of the
outstanding capital stock at any
stockholders’ meeting called for that
purpose. However, the power to amend,
modify, repeal or adopt new by-laws
may be delegated to the Board of
Directors by the affirmative vote of
stockholders representing not less than
two-thirds of the outstanding capital
stock, provided, however, that any such
delegation of powers to the Board of
Directors to amend, repeal or adopt new
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be revoked only by the vote of the
stockholders representing a majority of
the outstanding capital stock at a regular
or special meeting.

by-laws may be revoked only by the vote
of the stockholders representing a
majority of the outstanding capital stock
at a regular or special meeting.

Article IX
Section 1

The foregoing by-laws was adopted
by all the stockholders of the corporation
on 5 January 1994 at the principal office
of the corporation.

The foregoing by-laws was adopted
by all the stockholders of the
Corporation on 5 January 1994 at the
principal office of the Corporation.






