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SECURITIES AND EXCHANGE COMMISSION
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Barangay Bel-Air, Makati City, 1209, Metro Mantla

COMPANY REG. NO. C5200602356

CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS 15 TO CERTIFY that the Amended By-Laws of

GMA HOLDINGS, INC.

copy annexed, adopted on March 25, 2022 by majority vote of the Board of Directors and
on May 27, 2022 by the vote of the stockholders owning or representing majority of the
outstanding capital stock, and certified under oath by the Corporate Secretary and majority
of the said Board was approved by the Commission on this date pursuant to the provisions
of Section 47 of the Revised Corporation Code of the Philippines, Republic Act No. 11232,

which took effect on February 23, 2019, and copies thereof are filed with the Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at The SEC Headguarters, 7907 Makati
Avenue, Salcedo Vijllage, Barangay Bel-Air, Makaii City, 1209, Metlro Manila,
Philippines, this_~ ¢ day of December, Twenty Twenty Two.

.,::.'_'ii,'_ %
4




COVER SHEET

for Applications at
COMPANY REGISTRATION AND MONITORING DEPARTMENT
Nature of Application SEC Registration Number
AMENDMENT o lzlelelblolisis]y
R i
T owpwy Former Company Name
G A Wl e ol lmiel o) (LM«
AMENDED T0O:
New Company Name
Principal Office { No./Street/Barangay/City/Town)Province)
510 Hle lnlrln WM G FlALE L | A g el w|E il
clofnmlpl | TSIrH] Iatide]l | Jeleln] | IMelidi|Hee]y
I CODE
Kitle | p Filaginlr sroMiptielale i ip A T |4
COMPANY INFORMATION
Company Email Address Company's Telephone Numbesls Mobile Bumber
CONTACT PERSON INFORMATION
The designated porsen MUST be a Director Trustee/Partnor/Officer/Residen! Agert of the Comoration
Name of Contact Pergon Email Address Tetephone Nurberis Hohile umber

Centact Person's Address

""""""""""""""""""""""" Yo be accomplished by CRBD Fersonnal ™

Date Signature
Assigned Processor

Document |.D.

Received by Corporate Filing ans Records Division {CFRD)

rorwarged 1o
Corporate and Parinership Registration Division
Green Lane Unii
Financial Analysis and Audit Division
Licensing Unit
Compliance Monitoring Division




Sequriies .
Exchange
. Commission

SEC Main Office

Ground Floor, Secretariat Building, PICC Zompiex, Pasay City, Melro Maniia

electronic Official Receipt

Transaction Details

eR Rumber
Transaction Numbear
Fayment Date
Payment Scheme
Status

Payment Status

Payment Assessment Details

PAF No.

PAF Date
Payor Name
Pavor Address

#  Nature of Collection

e

Amended By Laws
2 Documentary Stamp Tax

3 Legal Research Fee (ADB23)

20221115-PM-0034538-56
231907479129

Navember 15 2022 0333 PM
master-card

COMPMLETED

PAYMENT SUCCESS

20221115-6304829
2022-11-15 082451
GMA HOLDINGS, INC,
QUEZON CITY

Account Code
4G20102000{606)
401040100004010401)
2020105000(131)

TOTAL

Amount

Total amount indicated herein does not indlude the convenience/service fee of the selecled payment channel

1,600.00
30.00

10.0C

1,040.00




Machine Validation:

Republic of the Philinpines

DEPARTMENT OF FINANCE
SECURITIES AND EXCHANGE COMMISSION
Secretariat Building, PICC Complex
Roxas Boulevard, Pasay City, 1307

PAYMENT ASSESSMENT FORM No. 20221115-63048289
DATE RESPONSIBILITY CENTER
11/156/2022 CRMD

PAYOR: GMA HOLDINGS. INC
QUEZON CITY

NATURE OF COLLEGTION QUANTITY ACCOUNT CODE AMOLUNT
Ameanded By Laws 4020102000 {806} 1,000.06
Legal Research Fee {AD823) 2026105000 (131} 10.00
Documentary Stamp Tax i A010401000 (4010401 30.00
—--NOTHING FOLLOWS.—
TOTAL AMOUNT TO BE PAID Php 1,040.00
Assessed hy: Amount in words:
eavilegas ONE THOUSAND FORTY PESQS AND O/100
Remarks:
Payment Gptions Breakdown Summary
t Onine payment thru SEC Fay FUND ACCOUNT AMOUNT ACCOUNT#
DaySEL.50C.0v Bl B Account - DST 30.00! see SEC BIR accounls

+ s

SEC RCC Cuerrent Agoount 100005 a7 G1-4%
BTR Account - LRF 1000 see 3EC BTR accounts

TOTAL{Php 1,040.00

{Offe

S
vavk franches

+ Selacte

SEC BiR Accounts - DST
SEC Clearing Account SEC Office
Mead Offics K

of forty-five (453 calendar days from the date of Payment

form is

Tariac

Baguic

legazpi

Hoiic:

3182-1096-20
142108585
5192-0639-30 Zarmboanga : : r andBank, preparation ofans
(152-10%0-08 Cagayan De Org clip shati be pa as e on the
162508073 Davor i fung code i

i fung code s

salccionn sun

requial deposy slip

RGO payiment shp f o

SEC BTR Accouynis - LRF ¢ through email the

Been mae.

SEC Clearing Account SEC Office
4402.2310.20 Head Office ! Tarlac 5 are anfy wed fhrough the eliowng
~ o= e TR WA SRR~ 1 L+ =
H EDSA Congressienad. Are B vaa
3402-7319-38 Baguio
e ki BGTC, Origas EG Muntiniupa. and Korth Avenue
G231 Lscasn
04231540 Legasy G. ANY ALTERATIONS WILL INVALIDATE THIS FORM
3402-2318-54 fode £ Bacolnd
3402-2319-B2 Ceby
3402-2315-70 Zamboang

E]
3402-2519-89 Cagayan De Ore

3402-2315.97 ENES]




. Beourihes e

MARKETS AND SECURITIES REGULATION DEPARTMENT

une 28, 20272

{z?%’ﬁé& Ei(}ii}wfi}‘a ENL
O President

E«Ec;m GMA Network

ran, Quezon (ny

154‘
S A corner Timog Avenue Dl

SUBJECT: REQUEST FOR COMMENTS/RECOMMENDATION

Gentlemen:

This

application for spproval of the Amended By-Laws as follows:

is in conpection with the request for comments/or recommendation relative to the company’s

Current By-Laws - Proposed Amended By-Laws
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Laws. Furthermors, our comments or recommendations are Hmited merely to this Deparument’s
regu fm‘w equirements and does not cover the substance of the application with respect to compliange
s Cornoration Code of the Philippines.
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Finali

it should be understood that the foregoing comments is without prejudice to the prevogative of
this Department to act later against the Corporation, if warranted, to ensure full compliance with the
provisions of the Securities Regulation Code, its Implementing Rules and Regulations, and other
pertinent laws and reguiations, as may be necessary and applicable under the circumstances.

Very truly yours,

VICENTE GRACIANGD. FEWIZMENIO, |R.

Drector

Cor fce of the irector, CRMD

£

Corporate and Partnership Registration Division

4|




AMENDED BY-LAWS OF
GMA HOLDINGS, INC.
ARTICLE]
SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions. Subscribers to the capital stock of the corporation shall
pav the value 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.

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 maiters 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 consecutivelv. The certiticates, which must be issued in consecutive order,

shall bear the signature of the President or Chairman of the Board, manually
countersigned by the Secretary or Assistant Secretary, and sealed with the corporate seal.

Section 3. Transfer of Shares - Subject to the restrictions, terms and conditions
contained in the Articles of Incorporation and restated below, shares mav be transferred,
sold, ceded, assigned or pledged by delivery of the certiticates duly indorsed by the
stockholder, his attornev-mn-fact, or other legally authorized person. The transfer shall be
valid and binding on the corporation only upon record thereof in the books of the
corporation, cancellation of the certificate surrendered to the Secretary, and the issuance
of a new certificate to the transferee.-

All certiticates surrendered for transfer shall be stamped “Cancelied” on the face
thereof, together with the date of cancellation, and attached to the corresponding stub
with the certiticate boak.

No shares of stock against which the corporation helds unpaid claim shall be
transterable in the books of Corporation.

Section 4. Lost Certificates - In case any certificate for the capital stock of the
corporation is Iost, stolen or destroved, a new certificate mayv be issued in lieu thereot in
accordance with the procedure prescribed under existing laws {(delete: Section 73 of the
Corporation Code). (As amended by the Board of Directors and the Stockholders on
March 25, 2022 and on May 27, 2022, respectively.)




ARTICLE T
MEETINGS OF STOCKHOLDERS

Section 1. Regular Meetings - The regular meetings of the stockholders, for the
purpose of electing directors and for the transaction of such business as may properly
come before the meeting, shall be held at the principal office as stated in the articles, or if
not practicable, in the city or municipality where such office is located, every last Fridav
of May of each vear, or if said day be a legal holiday, then on the following Monday which
is not a holiday. (As amended by the Board of Directors and the Stockholders on March
25,2022 and on Mav 27, 2022, respectivelv.) .

Section2, Special Meeting - The special meetings of the stockholders, for any
purpose or purposes, may at any time be called by anv of the following: (a) Board of
Directors, at its own Instance, or at the written request of stockholders holding at least
10% of the outstanding shares of the Corporation, or such number of percentage of
outstanding shares as mav be prescribed by law or regulation; (b) Chairman of the Board;
(¢} President. (As amended by the Beard of Directors and the Stockholders on March 25,
2022 and on May 27, 2022, respectively.)

Section 3. Place of Meeting - Stockholders” meetings, whether regular or special,
shall be held in the principal office of the corporation as stated in the articles, or if not
practicable, in the city or municipality where such office is focated. (As amended by the
Board of Directors and the Stockholders on March 25, 2022 and on Mav 27, 2022,

respectively.)

stockholders may be sent by the Secretary by personal delivery, by mail, or by electronic
fransmission at least twentv-one (21) days prior to the date of the meeling to each
stockholder of record 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 which the meeting is called. In all meetings,
any matter stated in the notice and other matters properly taken up, can be the subject of

Section 4. Notice of Meeting - Notices for regular or special meetings of the

motions or deliberations at such meeting.

When the meeting of the stockholders is adjourned to another time or place, it shall
not be necessarv 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.

For special meetings, at least one week written notice shall be sent to all
stockholders of record, unless a different period is provided in the law or regulation. (As
amended by the Board of Directors and the Stockholders on March 25, 2022 and on May
27,2022, respectvely.)

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

Section 6. Conduct of Meeting - The meeting 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, bv a chairman to be chosen by the
stockholders. The Secretary shall act as Secretary of everv meeting, but if not present, the
chairman of the meeting shall appoint a secretary of the meeting. The chairman of the
meeting may adjown the meeting from tme to tme, without notice other than

announced at the mecting,.

Section 7. Manner of Voting - At all meetings of stockholders, a stockholder mav
vate in person,_through remote communication, in absentia, or by proxv executed in
writing by the stockholder or 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

te the secretary.

All proxies must be in the hands of the secretary, before the time set for the
meeting.  Such proxies filed with the Secretary mav be subsequently revoked by the
stockholders either in an instrument in writing dulv presented and recorded with the
Secretary prior to a scheduled meeting or by their personal presence at the meeting. (As
amended by the Board of Directors and the Stockholders on March 25, 2022 and on May
27, 2022, respectively.)

Section & Closing of Transfer Books or 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 payvment of any dividend or of
¢, making a determination of stockholders ‘of any other proper purpose, the Board of
Directors may provide that the stock and transfer books be closed for a stated period, but




not exceed, in anv case, thirty (30) dayvs. 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 davs immediatety
preceding such meeting, In lieu of closing the stock and transfer books, the Board of
Directors mav [ix in advance a date as the record date which 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 in instances where applicable rules
and regulations provide otherwise.

ARTICLETIT
BOARD OF DIRECTORS

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

Pow Crs.

a) From time to fime, 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 anv lawful manner, for and
in the name of the corporatior, any and alt 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;

¢y Toinvest the funds of the corporation in another corporation or business or for
anv other purposes other than those for which the corporation was organized,
whenever in the judgement of the board of directors the inferests of the
corporation would thereby be promoted, subject to such stockholders’
approval as may be required by law;

d) Te incur such indebtedness as the Board mayv 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,
morigage, or otherwise encumber all or part of the properties and rights of the
corperation;

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




f} To make provisions of the discharge of the obligations of the corporation as
they mature, including pavment for anv property, or in stocks, bonds,
debentures, or other securities of the corporation lawfully issued for the
purpose;

g} To sell, lease, exchange, assign, transfer or otherwise dispose of anv property,
real or personal, belonging to the corporation, whenever in the Board’s
judgment, the corporation’s interest would thereby be promoted;

h) To establish pension, retitement, bonus, profit-sharing, or other types of
incentives or compensation plans for the emplovees, including officers and
directors of the corporation and to determine the persons to participate in any
such plans and the amount of their respective participation; /. 70

1) To 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 of the corporation, and likewise, to grant installments for the
payments or settlement of whatever debts are pavable to the corporation;

i) To delegate, from fime to fime, any of the powers of the Board which mav
lawfully be delegated in the course of the current business or businesses of the
corperation to any standing or special committee o1 to any officer or agent and
to appoint anv 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; .

k} To implement these bv-laws and to act on any matter not covered by these by-
laws, provided such matter does not require the approval of consent of the
stockholders under any existing law, rule or regulation.

Section 2. Election and Term- The Board of Directors shall be elected during each
regular meeting of stockholders and shall hold office for one (1) vear and until their

successors are elected and qualitied.

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

Any directorship to be filled by reason of an increase in the number of director
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 the law may be filled by election at the same mecting of stockholders




without further notice, or at any regular or at special meeting of stockholders called for
the purpose, alter giving notice as prescribed in these by-faws. ..

Section 4. Meetings - Regular meetings of the Board of Directors shall be held at
least once every quarter of the vear on such dates and at such times and places as may be
called by the Chairman of the Board, and/or by the President, or upon the request of a
majority of the directors and shall be held at such places as may be designated in the

notce.

Section 5. Notice - Notice of the regular or special meeting ot the Board, specitving
the date, ime and place of the meeting, shall be communicated by the Secretary to each
director personally, or by telephone, telex, telegram, electronic transmission or by written
or oral message. A director mav waive this requirement, either expressiv or impliedly.
(As amended bv the Board of Directors and the Stockholders an March 25, 2022 and on
May 27V, 2022, respectively)

Section 6. Quorum - A majority of the number of the directors as fixed in the
Articles of Incorporation shall constitute a quoram 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 officers
which shall require the vote of a majority of all the members of the Board.

Section 7. Conduct of the Meetings ~ Meetings of the Board of Directors shall be
presided by the Chairman of the Board, or in his absence, the President or if none of the
foregoing is in the office and present and acting, by anv other director chosen by the
Board. The Secretarv shall act as secretarv of everv meeting, or if not present, the
Chairman of the meeting shall appoint a secretary of the meeting,.

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 may receive and allocate an amount of not more than ten
percent (10%) of the netincome 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. Guidelines on the Nomination and Election of Independent Directors.
The following criteria and guidelines shall be observed in the pre-screening, short listing
and nomination of Independent Directors:




AL Definition.

L. Independent director means a person who, apart from his fees and

shareholdings, is mdependent of management and free from any business or
other refationship which could, or could reasonably be perceived to, materially
interfere with his exercise of independent judgment in carrying out his
responsibilities as a director in any corporation that meets the requirements of
section 17.2 of the Securities Regulation Code and inciudes, among others, any

person whon

1i.

1.

v,

Vi

2. When

11.

Is nota director or officer or substantial stockholder of the corporation
or of its related companies or any of its substantial shareholder (other
than as an independent director of any of the foregoing);

Is not a relative of any director, officer or substantial shareholder of the
corporation, any of its related companies or anv of its substantial
shareholders. For this purpose, relatives includes spouse, parent, child,
brother, sister, and the spouse of such child, brother or sister;

ls notacting as a nominee or representative of a substantial shareholder
of the corporation, anv of its related companies or any of its substantial
shareholders;

Has not been emploved in anv executive capacity by that public
company, any of its related companies or bv anv of its substantial
shareholders within the last five (3) vears;

Is not retained as professional adviser by that public company, any of
its related companies or anv of its substantial shareholders within the
last tive (3) years, either personally of through his firm;

Has not engaged and does not engage in any transaction with the
corporation or with any of its related companies or with any of its
substantial shareholders, whether by himself or with other persons or
through a firm of which he is a director or substantial shareholder, other
than transactions which are conducted at arms length and are
immaterial or insigniticant.

used in relation to a company subject to the requirements above:

Related company means another company which is: (a) its holding
company, (b) its subsidiary, or {¢) a subsidiaryv of its holding company;
and |

Substantial shareholder means any person who is directty or indirectly
the beneficial owner of more than ten percent (10%) of any class of its
equity security.




An  independent director shall have the following qualifications:

i He shall have at least one (1) share of stock of the corporation;

i He shall be at least a college graduate or he shall have been engaged or
exposed to the business of the corporation for at least (5} vears;

iit. He shall possess integrity/ probity; and

iv.  He shall be assiduous.

No person enumerated under Section 1 {5} of the Code of Corporate Governance
shall qualify as an independent director. He shall likewise be disqualified during
his tenure under the following instances or causes;-

i He becomes an ofticer or employee of the corporation where he is such
a member of the board of directors/trustees, or becomes any of the
persons enumerated under letter {A) hereof;

1i. His beneficial security ownership exceeds 10% of the outstanding
capital stock of the company where he is such director;
i, Fails, without any justifiable cause, to attend at least 50% of the total

number of Board meetings during his incumbency unless such absences
are due to grave illness or death of an immediate family.

iv.  Suchother disqualifications which the company’s Manual on Corporate
Governance provides,

Nomination and Election of Independent Directors.

P

%)

Nomination of independent director/s shall be conducted by the Nomination
Committee prior to a stockholders’ meeting. All recommendations shall be
signed by the nominating stockholders together with the acceptance and
conformity by the would-be nominees. =

The Nommation Committee shall pre-screen the qualifications and prepare a
final list of all candidates and put in place screening policies and parameters to
enable 1t fo effectively review the qualifications of the nominees for
independent director/s.

After the nomination, the committee shall prepare a Final List of Candidates
which shall contain all the information about all the nominees for independent
directors, as required under Part IV (A) and (C) of Annex “C” of SRC Rule 12,
which list, shall be made available o the Commission and to all stockholders
through the filing and distribution of the Information Statement or Proxy
Statement, in accordance with SRC Rule 17.1(b}) or SRC Rule 20, respectively,
or in such other reports the company is required to submit to the Commission.
The names of the person or group of persons who recommend the nomination




of the independent divector shall be identified in such report including any
relationship with the nominee.

4. Only nominees whose names appear on the Final List of Candidates shall be
eligible for election as Independent Director/s. No other nomination shall be
entertained atter 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’/ memberships’ meeting. -

ARTICLE IV
OFFICERS

Section 1. Election/Appointment - Immediately after their election the Board of
Directors shall formally organize by electing the Chairman, the President, one or more
Vice Presidents. the Treasurer, and the Secretary, at said meeting.

The Board may, from time to time, appoint such other officers as it may determine
to be necessarv 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 Hme.

Section 2. Chairman of the Board ~ The Chairman of the Board of Directors
shall preside at the meetings of the directors and the stockholders. He shall also exercise
such powers and perform such duties as the Board of Directors may assign to him.

Section 3. Vice-Chairman of the Board - The Vice-Chairman of the Board shall
preside at all meetings of the stockholders and the Board of Directors in the absence of
the Chatrman. He shall perform such other functions as mav from Hme to time be
delegated to him by the Board of Directors.

Section 4. President ~ The President, who shall be a director, shall be the Chief
Executive Officer of the corporation and shall also have administration and direction of
the day-to-fay business affairs of the corporation. He shall exercise the following

functions:




a.) To preside at the meeting of the Board of Directors and of the stockholders
in the absence of the Chairman of the Board of Directors;

by To initiate and develop corporate objectives and policies and formulate
lung range projects, plans and programs for the approval of the Board of
Directors, including those for executive training, development and
compensation;

c.) To have general supervision and management of the business affairs and
property of the corporation;

d.j To ensure that the administrative and operational policies of the
corporation are carried out under his supervision and control;

e.) Subject to guidelines prescribed by laws, to appoint, remove, suspend or
discipline emplovees of the corporation, prescribe their duties, and

determine thelr salaries;

) To oversee the preparation of the budgets and the statements of accounts
of the corporation;

¢} To prepare such statements and reports of the corporation as may be

required of him by law;

h.) To represent the corporation at all functions and proceedings;

i.) Toexecute on behalf of the corporation all contracts, agreements and other
instruments affecting the interests of the corporation which require the
approval of the Board of Directors, except as otherwise directed by the
Eoard of Directors,

i.) To make reports to the Board of Directors and stockholders;

k.) To sign certificates of stock;

I} To perform such other duties as are incident to his office or are entrusted
to him by the Board of Directors.




The President may assign the exercise or performance of any of the foregoing
powers, duties and function to anv other officer(s), subject alwavs to his supervision and

control.

Section 5 The Vice-President(s) - If one or more Vice-Presidents are
appointed, he/they shall have such powers and shall perform such duties as may from
time to time be assigned to him assigned to him/them by the Board of Directors or bv the
President.

Section 6. The Secretary - The Secretary must be a resident and a citizen of the
Philippines. He shall be the custodian of and shall maintain the corporate books and
record and shall be.the-custodian-of and shall maintain the corporate books.and record
and. shall be the recorder of the corporation’s formal actions and transactions. He shall
have the tollowing specitic 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;

by 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 bansterred;

¢} To keep 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 serving of all notices of the corporation
required by law or these by laws to be given;,

e} To certify to such corporate acts, countersign corporate documents or
certificates, and make reports or staterments as may be required of him by
law or by government rules and ;‘egulaﬁons;

) Toactas the inspector at the election of directors and, as such, to determine
the number of shares of stock outstanding and entitled fo vote, the shares
of the 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 elecion or voting.
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 alwavs to his supervision and control. -~

To pezrform such other duties as are incident to his office or as may be
assigned to him by the Board of Directors or the President.

Section 7. 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
books of the corporation;

To have custody of, and be responsible for, all the funds, securities and

honds of the corporation;

To depositin the name and to the credit of the carporation, in such bank
as may be designated from time to time bv the Board of Directors, all the
moneys, funds, securities, bonds and similar valuable effects belonging to
the corporation which may come under his confrol; |

To render an annual statements showing the financial condition of the
corporation and such other financial report as the Board of Directors, the
Chalrman or the President may, from time to tme, require;

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

agencies;

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

Section 8. Term of Office ~ The term of office of all officers shall be for a period
of one (1) vear and until their successors are duly elected and qualified. Such officers may

however be sooner removed for cause.




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

Section 10. Compensation - The byv-laws officers shall receive such
remuneration as the Board of Directors may determine. All 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 tn any other
capacity as an officer, agent or otherwise, and receiving compensation therefor.

ARTICLEV
OFFICES

Section 1. The principal office of the corporation shall be located at the place stated
in 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 Hme, require,

ARTICLE VI
AUDIT OF BOOKS AND FISCAL YEAR |

Section 1. External Auditors - At the regular stockholders” meeting, the external
auditor or auditors of the corporation for the ensuing vear shall be appointed. The
external auditor or auditors shall examine, verify and report on the earnings and

expenses of the corporation.

Section 2. Fiscal Year - The fiscal vear of the corporation shall begin on the first
dav of Januarv and end on the last day of December of each vear.

Section 3. Dividends - Dividends shall be declared and paid out of the unrestricted
earnings which shall be pavable in cash, property, or stock to all stockholders on the basis
of outstanding stock held by them, as often and at such times as the Board of Directors
mav determine and in accordance with law and applicable rules and regulations.




ARTICLE VII
AMENDMENTS

Section 1. The byv-laws mav be amended or repealed by the affirmative vote of a
majority of the Board of Directors and the stockholders representing a majority of the
outstanding capifal stock, at any Board of Divectors’ meeting and stockholders’ meeting
respectively called for that purpose. However, the power to amend, modify, repeal or
adopt new by-laws mav be delegated to the Board of Directors by the affirmative vote of
stockholders representing not less than two-thirds (2/3) of the outstanding capital stock;
provided, however, that any such delegation of powers to the Board of Directors to
amend, repeal or adopt new byv-laws mav be revoked by the vote of the stockholders
representing a majority of the outstanding capital stock at a regular or special meeting.

ARTICLE VIII
SEAL

Section 1. Form and Inscriptions - The corporate seal shall be determined by the
Board of Directors.

ARTICLE IX
ADOPTION CLAUSE

The foregoing by-laws was adopted by all the stockholders of the corporation on
06 February 2006 at the principal office of the corporation.

IN WITNESS WHEREQF, we, the undersigned stockholders present at said
meeting and voting thereat in favor of the adoption of said by-laws, have hereunto
subscribed our names this __ dayv of 06 February 2006 at Makati City.

(SGD.) (SGD)
FELIPE L. GOZON GILBERTO R. DUAVIT, JR.
(SGD.) (SGD.)

JOEL MARCELQ G. IMENEZ FELIPE S YALONG




(SGD)
MANUEL P. QUIOGUE






