Republic of the Philippines

EDSA, Greenhills, Mandaluyong
Metro-Manila

Gror
S.E.C. Reg. No. JJL’—_
CERTIFICATE OF FILING OF AMENDED BY-LAWS
TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CERTIFY that the amended By-Laws of the

PHILIPPINE SEVEN CORPORATION

copy annexed, adopted by a majority vote of the Board of Directors and by

the majority of the members on August 297 , 19 89
by @ majority of the Board of Director 8

PP d countersigned by the
Safa-:n&'talrw;r of the corporation, wastizem this fou:e on the ; 5 day of _January

30 . pursyant to the provisions of Section 48 of the Corporation Code of the

Philippines, Batus Pambansa Blg. 68, approved on Moy 1, 1980, and attached to the other

» certified

papers pertaining to said corporation,

IN WITNESS WHEREQF, | have hereunto set my hand and caudef this
Commission to be affixed at Mandaluyong, Metro-Manila, Philippines, this day of
Janyary . in the year of our Lord nineteen hundred and __Ninety

RODOLFO L. SAMARISTA
Associate Commissioner
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DIRECTORS® CERTIFICATE OW THE AMENDMENT
TO THE &MEWMDED CODE OF BY-LAWS
OF PHILIPPIME SEVEM CORPORATION

e e e e e e i . . i o S e o - S e S . S T R o e

WE, the undersigned, <constituting at least a
majority of the members of the Board of Directors and
the Corporate Secretary of PHILIPPINE SEVEN CORPORATION
{the *Corporation”), do hereby certify that the
amendment te the Amended Code of By-laws of the
Corporation as appearing in the Amended Code of Br-laws
hereto attached as éAnnex "A" hereof, and which is hereby
certified to be a correct copy thereof, was duly
approved by the affirmative vote of at least a majority
af +the members of the Board of Directors of the
Corporatijon at a meeting held on August 29, 1787 st the
City of Manila, Philipplnes, at which meeting a quorum
was present and acting throughout, and duly adopted and
ratified by the affirmative vote of the stockholders
owning and representing at least two-thirds (2/73) of the
sutstanding capital stocKk of the Corporatlion at a
meeting held on the same day of August 27, 1989 at the
City of Manila, Philippines, at which meeting a quorum
was present and acting throughout.

The amendment consists of revising Ssction 2 of
the Amended Code of By-laws of the Corporation by
changing the time and date of the annual meeting of its
stockholders to 12:80 o’clock noon of the third Thursday
af March exch »ear, so that as amended, such Sectieon 2
shall read as follows:

"Section 2. @nnual Meeting. The znnual
meeting of the stockholders for the election
of directors, and for the transaction of such
other business shall be held at the principal
office of the Corpeoration in the City of
Manila, Philippines at LZ2:88 opoon of the
third Thursday of Macch each year. Should
such day be a legal holiday, the &nnual
meeting =hall be held on the next succeeding
business day a2t the same place and time and
haur . "

IN WITHNESS WHEREOF, we hauve hersunto set our hands
on this ___ dav of September 1787 at the City of Manila,
Philippines,



foit /.

JICENTE T. FﬁTERNﬂ'

Chairman
JOEE T. PARDO
resident
- WLouss
MAMUEL U, AGUSTINES DANTE G. SANTOS
Director Director
C,L(j}z é J é /
ALFREDO C. RAMOS MIaMIN DE LEON
Director Director

CERTIFIED AND ATTESTED:

C i/ "—‘..—&} e
REMATO B. %LDEE§05

( Corporate Becretary

REPUBLIC OF THE PHILIPPINES)
MAKATI , METRO MANILA ¥ B.8.

Hada}' af M

SURSCRIBED @&ND SWORN to before me this ==
198% at Makati, Metro Manila, affiants exhibiting to me their
respective Residence Certificate Mos., to wits:

NAME RES. CERT. NO. D&TE/PLACE OF ISSUE
VICENTE T. PATERNO ALB-BR7 72987 3-4-8%9/San Juan
JORGE L. ARANETA AsB-05198543 2-7-89/Q.C.

JOSE T. PARDO a4B-a9538884 2-14-2%/Cuezon City
MANUEL U. AGUSTIMES ALE-B7B48182 2-21-8%/0uezon City
DAMTE G. SANTOS A&E-08000158J 2-28-89/Parafiaque
ALFREDO C. RAMOS #%B-00825503 1-4-89/Manila
BENJAMIN DE LEON AkB-07866201 2-28-89/Makati
RENATO B. VALDECANTOS A4B-B8744B715J 4-7-87/Makati

Doc. No. —213_;
Page MNo. __;_‘ﬂ.___; MA LUISA c E cu
Book No. % __j NDTan PUBLIC .
Series of 1989 UNTIL UEgan =
o PTR Nu. eadia



ANNEX "A
AMENDED CODE OF EY-LAWS % RE

naedIVED 2
oF

PHILIPPINE SEVEN CORPORATION §f JAN G aps

EXAEXEERREEEEXEEN

OFF1CES .é“(i\ R -

Section 1. Main aod Other Offices — The principal office of

‘the Corporation =hall be located attLﬂakati, Metro Manlils

'l

Philippines. Branche=s, cogrrespondent or representative offices
in other parts of the Philippines or abroad may, From time to
time, be established and/or maintained upon approval by the Board

of Directors of the Corporation.

MEETING OF STOCKHOLDERS

e S S

Section 2. Snnusal Meeting - The annoal meeting of the
stockholders Ffor the electlieon of directors, and for the
transaction of such other business shall be held at the principal
affice of the Corporation in the Tity of Manila, Philipplanes at

[ﬁg aman-lziﬂﬂ noon of the third Thursday of March of each year. Should
gﬁ 1§3§puch day be & legzsl haoliday, the annual meeting stall ke held on
the next succeeding business day at ths same place and time and

‘hour .

Section 3. Special Meeting - Speclial meetings of the
stockholders mar be called at any time by resolution of the Hoard
of Directors or br order of the Cha | rman of the Board or b» the
President or at the reguest in writing of the stockholders
representing at least a madority of the outstanding capital stock
of the Corporation.

Sectlion 4. Hetice of Mesfing = Written or printed notices
of special meetings s=hall be sent by the Secrestary eor hils
“ssistant to each stotkholder of record in either of the

following manner: <a) Dy mail at least ten {18) dars before the



date =et for the meeting Inclusive of date of mailings or (b} br
personal delivery at Teast five (35) days before the date of the
meeting inclusive of date of deliweryy or (cd Dby publication at

least once in 3 newspaper of general circulation nat later than

flue (¢S5) days befora the meeting, including the date of
publication. Mo notice of regular meet|/ngs need be given. In
case of a =special meeting, the purpese or purposes for which it

is called shall be stated.

Notwithstanding the failure to give written or printed
notice of any special meeting of stockholders, such meeting or
any proceedings thereat shall not be invalidated for sc long 3=
all the s=tockhelders are precsent or represented and wvoting
without protest.

& wreltten notice need not be given of any adjourned mesting
af stockholders.

Section 5. Qunrum - At any meeting of stockholders, 2
majority of the outstanding capital stock entitled to vote,
whether rpepresented n person or by proxr, shall constitute a
guorum, unless otherwise provided by the Corporation Caode.
Likewise, & majority of such guorum shali declde any guestion
that may be brought bafore the meeting, except In cases where the
law expressly reguires a greater proportion.

Section &, Condurt of Mestlog - At all meetings of
ctockhalders, the Chairman of the Board, or, in his absence, the
Precsident or, in the absence #f both the Chairman and the
President, & per=on chosen by the majorlty In interest wof the
stockholders of the Corporation present in person or by proxy
shall act as the Chairman of the meeting. The Sscretary of the
Carparatjon shall act as secretary of all meetings of
stockholders, and in his absence, the dssistant Secretary and If
the #ss=istant Secretary = not available, the Chairman may

appeint any person to act as suth.

I



Section 7. Uoting - The stockholders mar vote at  all
meetings the number of shares registered In their respective
names, either in person or by proxy duly appaointed as herein
prowv|ded.

Except in cases otherwise provided by statute, charter or by
the Code of Br-Laws, a majority of the wvotes <¢ast by the
stockholders present in person or by proxy at any meeting shall
be sufficlent for the adoption of any resolution.

Voting at the election of the directors shall be by ballat
unless otherwise agreed upon by all the stockhelders present in
person or by pepoxy, in which case a u4lua Jocs vote shall be madse,

Section 8. Brosles — A stockholder entitled to vote at any
meating of stockholders may vote either in p=rson or by proxy
executed in writing by the stockholder or a duly authorized
attorney—in—fact. Such proxy shall be walid only for one
specific meeting, wunless a longer time Is expressly provided
therein. Al proxies must be duly presented to the Secretary for
inspection and recording at least two (2) business days before
the cpening of the meeting.

Section 2. Qcder of Busipess = The order of business at
annual meetings, or at other meetings of stockholders, shall, as
far as practicable be as follows:

1. Proocf of due notice of meeling

2. Roll €al)

2. Peading and disposal of any unapproved minutes

4, Reports of officers and committees

S. Unfinished business

&, Mew business

7. Election of directorsy I+ an annual meeting or one

called for that purpose

8. #Adjournment



BOARD OF DIRECTORS

P ———————

Section 18. Election and Bowecs — The election of directors
shall be held at each annual meeting of stockholders and shall be
conductad in  the manner prouided by the Philippine Corporaticon
Code, and with such formalities and in such manner as the officer
presiding at the meeting shall then and there determine. Each
director shall Fhold office until the annual meeting held next
after hls election and until his successor shall have been duly
chasen and gualified, or until he shall have resigned.

The business and property of the Corporation shali be
conducted and managed by its Board of Directors which, &as
provided by the Corporation Code shall exercise a1l the powers of
the Corporation except such as are by the statute conferred or
reseryed to the stockholiders.

Secktion 11, Eicst Begulac Mestlong — After each meeting of
cstocKholders at which & Board of Directers shall have ©been
elected, the Board of Directors so elected shall meet as soon as
practicable for the purpose of organization and the trénsattinn
of other business. In the ewvent the Directors are unable Lo
agree as to the day and heur and place of their organizational
meeting, the sald Board of Directors shall meet at such time and
place at the majority of the Directors may designate.

Sectlion 1Z2. ChairmansUlce Chajibman = At the First Regular
Meeting, the Beoard shall elect the Chalrman of the Board from
their own number. The Chalrman of the Board shall preside st all
meetings of the stockholders, the Board and the Executive
Committee, whenever present., He z=hall likewise perform x11 such
sther duties as are properly required of him by the Board. At
the =ame meeting, the Board may also elect & Vite—Chairman of the
Board fram thelr own number. The Wice Chairman of the Board
chall exercise all the functiens of the Chalrman in the Tatter’s

absence or inabillty as well as such ather functliaons as may be



delegated to Him by the Board.

Sectlon 13,  Additional RBegulac Meetlogs — In addition to
the +4irst regular meet|ng, regular meet|ngs of the Board of
Directors shall be held on such dates and at such places as may
be fixed, from time to time, by said Board.

Section 14, Special Meetipngs - Special! mestings of Lhe
Board of Directers shall be held whenever called by the Chairman
of the Board or by the President or by any twe (2) Birectors and
such meeting mar be held at any place designated In the calls
therefor.

Sectlon 15.  BMotlce of Meatings - No npotice of regular
meetings of the Board nesd be gluen. MNotice of the place, day
ang hour of every speclal meeting shall be given to each director
at least five ¢5) davs before the meeting by delivering the =ame
ta hkim personally or by sending it to him by telegraph or by
leaving the same at his residence or usual place of business, or
In the &lternative, upon ten (18) daxs notice by mailing address,
gccording to the records of the Corporation. It shall not be
requisite to the wvalidity of anyr meeting of the Board of
Directors that noticé thereof shal) have been given te an¥
director who waives such notlce thereof before or after the
meeting. MNo netice of adjourned meetings of the Board of
Directars need be given.

Section 14, Duorum - A quorum at anr meeting of the Board
of Directors shall consist of a malority of the directers as
fixed in the Articles of Incorporation and every declsien of such
q@pﬁmﬁ' duly assembled &5 « Board =hall bBe valid as a corporate
act. i

Sectjon 17, Macascies — Any vacancy @ccuring in the Board
of Directors through death, resignatioh or any other cause other
thar By removal by stockholders ar expiration of term may be

$i1led by the wvote oF a maJorlty of *#hé remaining directors



to it by the Board, except with respect to: (1) approval of anv
action 4or which shareholders”’ approwal is aiso regqulred; (23
the +11limg of vacancies in the Boardy ¢3) the amendment or
repeal of by-laws or the adoption of new by-laws; (4) the
amendment or repeal of any resoclution of the Board which by its
express terme (2 not so amendable or repealable. ATl matters
passed and acted upon by the Executive Commlttes in the exercise
of its powers and functions as provided herein, shall have the
ssme force and effect for 11 intents and purposes, as If passed
by the Board |itself,

Section 21, Membarship aond Compposition of Exerutiue
Commitise - The Executive Committee shall be composed of at least
flue ¢S) members to be designated by the Board, &t least 3
malority of whom shall be members of the Board inciuding the
Chairman and the President. The Chairman shall be the presiding
officer of sald Executive Committes.

Section 22. Begular Msetings - Regular meetings of the
Execut|ve Comm| ttee a=s may be held without call or notice at =such
times and places as the Execulive Commitiee from time to Lime may
fix.

Section 23. Quopum - At any meeting of the Executive
Committee, & majority of the members shall constlitute a gquorum.
Any resolution of the Executive Committee, to be effective, must
e approved by the affirmative vote of a maJority of sald guorum,

‘Gection 24, Mioputes — The Secretary shall Ksep the minutes
of mestings of the Executive Committee and cause them to be
recorded in a book Kept at his office for that purpose. These

minutes shall be presented to the Board from time to time.

EXECUTIVE OFFICERS

e o e T e e

Section 25. Executius Dfflcace - The executive officers of

the Corporation shall be & President, a Treasurer, & Sscretary

7



and such other offjcers as the Board of Directors may, from time
to time, designate and glect. Any cuch officer or afficers may
be wvested with such title or titles as the Board of Directors may
determine.,

The Board bpf Directors may create addlitional executive
offices such as those of Managing Directorss, Vice Presldentss,
General Manager and other executive posltions. any two op more
of the abeove off|ces may be held by the same person untess

otherwise provided by law oF regulation.

{ b, Bomy~
o Section 245. President — The President who <hall be chcsen

£rom  among the direchtors shall have active executive managemen &
of the operations of the Corporation, subject, howeven, to the
contral of the Board of Directors. MHe shall, Im generazl, perfaorm
all duties incident to the office of the chief executive and such
cther duties as, from time to time, may be assigned to him by the
Board of Directors.

Section 27. Tppasupgr - The Treasurer  shall be the
financial officer of the Corporation, He shall hauvé the charge
and custody of, and be regganeibﬁe $or all 4unds,, securitles and
saluables |In the name of the Corpeoration in such banks, trust
companlies or other depos|tories as chall be selected by the Board
af Directors, subject te withdrawal therefrom on the signature of
such officers of the Corporation or other individuals as the
Board  may by resclution designate. The Treasurer =haliy in
genersl, perform all the duties incident to the office of
treasurer and such other duties as, from time to time, may be
assigned to him By the Board of Directors.

He shall render to the Board, wherever the same be reguired,
an account -of all his transactions as treasurer and of the
financiail condition of the Corporation. If and when required by
the Board of Directors, he shall give the Corporation a bond  in

such amount and with such syprety or sureties as may be ordered by

B



sai/d Board, for the falthful performance of the duties of his
office. In case of death, resignation, retirement or remawval
from office, he shall restore ¢p the Corporation a1l boo¥ =,
papers, vouchers, money and other property of whatever Kind in
his possession or under his control beleonging to the Corporation.

Sectlon Z8. Secretary — The Secretary shall be a3 resident
and citlzen of the Fhilippines. He shall issue notlices of 811
meeting=, shall Keep the minutes thereof, =shall be custodian
of the records and of the seal of the Corporation and shall ses
that the seal (s afflxed to all documents requiring such seal of
the Corporazlion, in general, he shall perform all duties
\ncident to the offlce of thes Secretary, and such other duties as
mawv, from time to time, Le assigned to Rim by the Board.

Section 27. subsrdinate Officers - The Board of Directors
max¥ elect such subordinate or other officers as it may deem
necessary, and the latter shall only hold offlce for such period
as ths Board may prescribe. The Board mar, Fram time to time,
authorize any executive officer to appolnt and remouve subgrdinste
officers and prescribe the powers and dutlies thereot.

Section 39, Salarlez - The Board af Directors may authorize
any executlve officer to Fix the compensation of any or all other
mff{cers of the Corporation.

Section =1, Bempual — Any offlcer may be removed, either
with or without cause, at any time, by the uote of the majority
af the actual number of directors elected arid qualified, +rom
time to time, 2t = speci1al meeting celled for the purpose.

dection 32. Bssigoation — Any officer may resign  at any
time by giving wrilten noktice to the Board of Oirectors. Such
resignatlon shall take sffect at the time specified therein, =and
unless otherwis= provided the acceptance zhall not be necessary

to make |t effective,



COMPERSATION anD PROFIT SHARING
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Section 33. Per Diems - Ezch member of the Board and the
Advisory Board shall be paid per diems for every regular orn
zpecial meeting of the Board or Exscutive Committes actually
attended Iin an amount 35 may be flxed by the Board but not to
exreed Twe Thousand Pesos (PZ2,000.28). Ter diems excesding the
amount of P2,888.88 shall be submitted to the stockholders For
thelr approval or ratificatian.

Section 34. Compensatinn - The Board shall £iH the
compensation of the Fresident.

Section 35. Sroflt Skaclng - In addition to per disms,
profit shares not exceeding fifteen percent (1S¥) of the net
profits of the Corporation shall be distributed to the members of
the Board of Directors and Advisory Board and officers of the
Carporation in such amounts and mannper as the Board of Directors
may determine. Profit shares exceeding fiftteen percent (154 of
the riet profits of the Corporation shall be submitted to the
stockholders for their prior approval . In any case, howeuer, the
proflt <chares of the members of the Board of Dipectors and
Aduisery Board shall not exceed five percent (J4F of the total
prafit shares authorized for distribution as provided im  this
Sectlon, prouvided Sectjon 38 of MNew Corporation Codes shall be
compl ted with.

The basis for profit sharing shall be net profits after
prevision for income htaw. Baid provisjon for |ncome tax dwhich
is deductad from net profit= in computing the profit shares)
skall, on the other hand, be computec an the basls of net

profits, net of the profit shares,

OTHER COMMITTEES AND AGENTS

i e i e S S T e S S

Section 26, The Board may creste and zppoint as many other

commi ttees 3= It may consider nacessary or adv |sable Ffor the

la



proper conduct and speration of the affairs of the Caorporation,
inctuding recommendatary commi ttees, and prescribe their
respective powers, duties and tenure, Sald conmmittees shall be
composed of such members and shall be of such number and wlith
such compensation as the Board may determine. The members of any
comml ttee created and appointed by the Board may be removed at
any time by the Board and any vacancies in anyr such comm)ttee
shall be fililed by the Board.

The Board may =lso appoint agents to act for and in behals
af the Corporstion on such matters as may be 2o specitied by it.
The Board may, | |t o desires, enter (nto general or specified
manzgement contracts, consultancy or advjsory services agreements

andsor retain eonsul tants,

SHARES OF STOCK AND THEIR TRANSFER

e B ) S e e e e

Section 37. Cectificate nf Stock — Certificates for shares
of the capltal stock of the Corporation shall be in such form as
shall be approved by the Board of Directors. They shall be
numbered in the order of their Issue, and shall be signed by the
Frazident and the Secrstary of the Corporation and sealed with
the corporate seazl. A1l certiflcates =hall be issued In
consecutive order therefrom and on the stub of each certificate
iseued shall be entered the number of certlficates, the name of
the person owning the shares repreéented thereby, the number of
shares and the date thereotf. Every certificate exchanged or
returnsd to the Corporation shall be markKed on the face thereof
"CANCELLED" and =hall immediately be pasted upon the stub in the
certificats beook containing the memorandum of its issue.

Section 38. Iransfer of Ehaces — The Board of Directors
shall have power and autharity to make all such rules and
regulations not incongistent with lTaw or with these By—Laws as |}

may deem expedient concerning the iszue, transfer and

i1



registration of the Certificates of Stock.

Section 39. HMutilated, lost oc Destroxed Certificatss - The

replacement of any stock certificate alleged to have been
mutilated, 1ozt or destroved zhall be accomplished In acecordance
with the provisions of Section 73 of the Corporation Code of ths
Philippines (Batas Pambansa Blg. &87 and any subsegquent
amendmente thereto,
: Section 48, Closs of Stock and Tcansfer Book - The Stock
and Transfer Book of the Corporation shall be closed for transfer
during a periocd of five (5 daye néxt preceding any annual or
special stockhalders’ meeting.

SGection 41. Unpaild Subscroipltinn - Unless otherwise provided
by the Board, or in the subscription agreement, no interest shal)
accrue on unpald subscription wuntil delinguent. Any wunpaid
suybscription lncluding accrued interest thereon, I+ any, that has
become due and pavable by a czll of the Board of Directors or by
the terms of the subscription agreement, shall earn Fourteen
FPercent (14%) interest per annum from the date the same becomes
due and payable wntil Ffully paid, unless the Board itself or the

subscription agreement determipes or specifies & different rate,
MISCELLANECUS PROVIEIONS

Ssction 42, Elscal Year - The 4Fiscal year of the
Corporation shall commence on the first day of January of each
calendar wear and shall close on the 3ist day of December of the
same rear.

Section 43, Diuidends — Subiect to the provisions of law,
the Board of Dirsctors mayy In its discretion, declare out of
surplus profits whatever dividends which shall be pajid upon the
cutstanding capital stock held by the stockholders and in  such

amounts and upon such dates as it may designate.

12



Section 44. dauditors — The Board of Directors may designate
the audlitors who shall sudit and examine the books of aceounts of
the Corporation at the close of each fiscal year and at such
other périods az may be required by the Board.

Section 43. 823l - The corporate seal of the Corporation
shall have =such design and features as the Board of Directors mar
prescribe.

Sectlion 445, Adoption nf amendments - Theze By-Lasws mar be
altersd, amended or repealed, or new by—Taws adopted, by ths
atfirmative wote of at least a majority of the Board of Directors
and of the owners of at least a madority of the outstanding
capital stock of the Corporation at any regular meeting or any
special meeting duly¥ called for the purpose. The Board of
Directors may also amend or repeal these By—Laws or adopt new bBy-
laws when such power s delegated %o It by the owners of  two—
thirds (2/3) of the cutstanding capltal stock, proevided, howewver,
that such delegation of power shall be considered as revoked
whensuer stockholders ocwning majority of the outstanding capital
stock shall so uote at a regular op special meeting.

The Board of Directors may adopt additional regulations |In

Bapmony with the foregoing By—Laws and their amendments.

ADOPTED DN  November 2%, 15852 at Hakati. Metro Manila,
Philippines, by the undersigned stockholders representing more
than & majorlty of the entire outstanding capital stock of the

Corporation.

(86D.) VICENTE T. PATERNO ¢8GD.) JOSE T. PARDO
TAN-P23437-L-1825-/-4 TAN-P-4327-B2439-A-4

¢SGD.) MARILYN V. PARDO (=6D.> FRANCISCO F. SIBAL
TAN-P&327-D2435-A-4 TAN-S-1418-M1 151 -A—%

(86D.) ALEL! L. SIBAL
TaM-PS-1418-M1151 A7
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ATTESTEDR BY:

(860, REMNATO B. VALDECANTOS
Corporate Secretary
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