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KNOW ALL MEN BY THESE PRESENTS:
THIS IS TO CERTIFY that the Amended By-Laws of
PHILIPPINE ESTATES CORPORATION

copy annexed, adopted on September 24, 2004 by a majority vote of the
Board of Directors and by the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock, aand
certified under oath by the Corporate Secretary and majority of the said
Board was approved by the Commission on this date pursaant to the
provisions of Section 48 of the Corporation Code of the Philippines, Batas
Pambansa Blg. 63, approved on May 1, 1980, as amended, and c0p1es thereof
are filed with the Commission.

IN WITNESS WHEREOF, I have hereunto set my hand and caused
the seal of this Comnusmon to be affixed at Mandaluyong City, Metro
Manila, Philippines, this E day of March, Two Thousand Five.
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KNOW ALL MEN BY THESE PRESENTS: "

Section 1. Office - The principal office of PHILIPPINE ES TATES
CORPORATION (the “Corporation™) shall be in Metro Manila (As approved at the stockholders’
mesiing on March 21, 1996).

Section 2. Branch Offices — The Corporation may also establish and maintain a
branch office or offices at such other place or places, whether in the Philippines or abroad, as the
Board of Directors may from time to time determine, or as the business of the Corporation may
require.

ARTICLE I
STOCKHOLDERS

Section 1. Place of Meeting — All meetings of stockholders shall be held at the
principal office of the Corporation, unless written notices of such meetings should fix another
place within Metro Manila. (As approved at the stockhodlers’ meeting on March 21, 1996).

Section 2. Annual Meetings ~ The annual meetings of the stockholders of the
Corporation shall be held within four months from the end of each fiscal year of the Corporation,
at such day and time as the Board of Directors may determine, for the purpose of electing
directors and transacting such other business as may properly come before the meeting.

Section 3. Special Meetings — Special meetings of the stockholders, for any purpose
or purposes, may be called by the Chairman of the Board of Directors or the Secretary at the
request in writing by a majority of the members of the Board of Directors or by the stockholders
owning thirty-three and one third percent (33 —1/3 %) or more of the entire issued and
outstanding capital stock of the Corporation. :

Section 4. Notice of Meeting — Except as otherwise provided by the Corporation
Code, written or printed notice of all annual and special meetings of stockholders, stating the
place and time of the meeting and, if nmecessary, the general nature of usiness to be
considered, shall be [frandmitted b;%’;pa?bﬁa@éﬁe@ %ph,%efﬁ cable} radioor
wireless to each stockholder of records entitled to vote thereat at his address last known to the
Secretary of the Corporation, at least ten (10) business days before the date of the meeting, if
annual meeting, or at least seven (7) days before the date of the meeting, if a special meeting.
Except as where expressly required by the Corporation Code, no publication of any notice of a
ing of stockholders shall be required. If‘anystockhlgl r shall, in person or b mey-in: R Y
- foict thereliito 3ith in writing, or by telegraph, cabl ,%gé%%j';r ﬁéf@é,%éiw%%gﬁ)@ states
meeting. whether before or after the holding of such mesting, notice thereof need not be given to
him. Actual attendance by a stockholder during any meeting shall also be deemed waived by
such stockholder of the notice requirements under this section unless otherwise expressly
indicated. Nctice of any adjoumed meeting of the stockholder shall not be required to be given,
except when expressly required by the Corporation Code.

Sectioa 3. Quorum and Manner of Acting

@) At each meeting of the stockholders, the holders of a majority of the issued and
outstanding capital stock of the Corporation having voting powers, who are present in person or
represented by proxy, shall constitite a quorum for the transaction of business, except_where
ctherwise provided by the Corporation Code.
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(b) Unless otherwise provided by the ngpw ~Code, each stockholder shall at
every meeting of the stockholders be entitled to oné.¥dte; mf e éz‘}gor by proxy, for each share
with m:mg right held by such stockholder. Trieetings of ckholders, all matters,
a:mpt in cases where other provision is madg Comé?aum ,Codﬁé‘ghall be decided by the
and ol g Gapital stock present in
g presem, %Elnlms required by the

Xy at any meeting
On a vote by ballot,

person or by proxy and entitled to vote therea'ﬁ, ,a quomxﬁ\w'
Corporation Codz, or demanded by a stockh@ﬁer pres

/f'

(c) In the absence of a quorum, the stockhélder? of thie Corporatwn present in person
or represented by proxy and entitled to vote, by majority vote, or, in the absence of all the
stockholders, any officer entitled to preside or act as Secretary at such meeting, shall have the
power to adjourn the mesting from time to time, until stockholders holding the requisite amount
of stock shall be present or represented. At any such adjourned meeting at which a quorum may
be present any business may be transacted which might have been transacted at the meeting as
originally called. (As approved at the stockholders” meeting on March 21, 1996).

Section 6. Organization — At every meeting of the stockholders, the Chairman of
the Board of Directors, or, in his absence, an individual stockholder chosen by the Board of
Directors or by the stockholders present in person or by proxy and entitled to vote thereat by
majority vote, shall act as Chairman of such meeting. The Secretary of the Corporation shall act
as the secretary at all meetings of the stockholders. In the absence from any such meeting of the
Secretary, the Chairman of the meeting may appoint any person to act as Secretary of the
mesting.

Section 7. Proxv — At each meeting of the stockholders, every stockholders shall be
entitled to vote by proxy appointed by an instrument in writing, subscribed by the stockholder
or by his duly authorized attomey and delivered to the Secretary of the Corporat[on at least
twenty four hours before the scheduled time for the meeting.

Section 8. 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 express consent to or dissent from
any proposal without a meeting, or for the purpose of determining the stockholders entitled to
receive payment of any dividend or the allotment of any rights, or for the purpose of any other
action, the Board of Directors may fix, in advance, a date as the record date for any such
determination of stockholders. Such date shall not be more than thirty (30) nor less than five (5)
days before the date of such meeting, nor more than thirty (30) days prior to any other action.

(b) If no record date is fixed:
(i) The date for e dete ugm,.pf the stockholders entitled to o)
to votedt mwﬂng’wf’the%oid s shall. b6t the dlose of éus:ﬁe on‘f%%-g
day on which notice is given, or, if no notice is given, the day on which the
meeting is held

(ii) The record date for determining the stockholders for any purpose other than that

in the paragraph (b) (1) above shall be at the .of b on th
7. 8QC. %V@Vsp&mmm the resolution of the Board MIsfig therdts 1 SaGhebd. "PHLE “Estates

.

(©) When a determination of a stockholders of record entitled to notice of or to vote
at any meeting of stockholders has been made as provided in this Section, such determination
shall apply to any adjournment thereof, unless the Board fixes a new record date under this
Section 8 for the adjouned mesting.

ARTICLE II
BOARD OF DIRECTORS

Section 1. General Powers - The powers, business and property of the Corporation
shall be exercised, conducted and controlled by the Board of Directors.
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Section 2. Number. Term of
as fixed in the Articles of Incorporation. Each d:rectgg sh

share of the capital stock of the Corporation. _/ = N
p P ; m //'/ fv’ o \@ |

Each director shall serve for a term e%&e (0 fmw%nl hrs ccessor shall be duly
elected and qualified. Any vacancy occurring;ir fhe Buar%.lf@ﬁ%dors t than by removal by
the stockholders or by expiration of term, may: be filled:by:t gcte of aﬁeast a majority of the
remaining directors, if still constituting a quorum, otherwise, t
stockholders at a regular or at any special meeting:
director so elected to fill a vacancy shall be electe

i 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 mesting.

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 at any special meeting of stockholders called for the purpose, after
giving notice as prescribed in these by-laws. (As approved at the stockholders meeting held on
March 21, 1996).

Section 3. Independent Directors - The Board shall have at least two (2)

independent directors for its members, as defined in the Securities Regulation Code, whose
nomination and election shall be in accordance with the Securities Regulation Code and

other rules of the Securities and Exchange Commission. (As amended on September 24,

2004).

Section 4. Audit Committee - The Board is authorized to create an Audit
Committee. composed of at least three (3) directors, one of whom shall be an

independent _director. Each member of the Audit Committee shall have adequate
understanding at least. or competence at most, of the company’s financial management
systems and environment. The Audit Committee shall have the functions, powers and
authorities as mav be prescribed by the Board, or as provided in the Corporation’s Manual
of Corporate Governance. and as mav be preseribed by applicable law and regulations. (As

amended on September 24. 2004),

Section 5. Nominations Committee - The Board is authorized to create
Nominations Committee composed of at least three (3) directors, one (1) of whom shall be
an_Independeut Director. The Nomination Committee shall review and evaluate the
qualifications of all persons nominated as Director.

The Nominations Commlttee shall conduct nominations _and pre-screen the

aly § 85 g
The Nominations Committee shall ado t res for the nomination, election and

termination and or cessation of mdegendeﬂt directors in conformity with law and
applicable regulations.

Section 6. Com ation Committee - The Board is authorized to create
Com ation Committee. composed of at least three (3) directors, on f whom shall be
ind; dent director. The Com ation Committee shall establish a formal and
arent procedure for developing a policy on executive r eration and for fixing the
remuneration packaces of directors fficers, senior management, ke
rsonmel ensoring that compensation is consistent wi prporation’s strat

and control environment. {As amended on September 24, 2004).
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constitute a quonun for the trausachm of corpo
Ieast a majority of the directors present at a m

IS, S%v rum shall be valid as a
corporate act. (As approved at the stockholdel‘s;lggét/msheld‘gn
r' /@ &\ ‘ﬁ

1996)
Section 8. S;u@_q_of_zmegts Meetinigsof ""fhe Bea%of Directors shall be

presided over by the Chairman of the Board, or in his a@gﬁrﬁ& the Vicg-Ghairman of the Board,

or in his absence, the President, or if none ofith {9{@0@ is in’office and present and acting, by

any other director chosen by the Board. The , OF. g@gﬂ *aba h e Assistant Secretary,
r the ot

shall act as secretary of every meeting, but if ne; an Assistant Secretary is
present, the Chairman of the meeting shall appoi h e fneeting. (As approved at
the stockholders meeting held on March 21, 1996). i

Section 9. Place of Meeting — The directors may hold their meeting at the office of
the Corporation or at such other place as from time to time they may determine.
Section 10. Recular Meeting — Regular meetings of the Board of Directors shall be

held at least quarterly on such dates and at such place as the Chairman thereof may designate.

Section 11. Special Meetings — Special meetings of the Board of Directors shall be
held whenever called by its Chairman or by the Secretary at the request of the majority of the
members of the Board of Directors.

Section 12. Notice — Mestings of the Board may be called at any time on at least
twenty four (24) hours prior notice to each Director. Notice to directors whose registered address
on the books of the Corporation is outside the Philippines shall be given by telex with written
confirmation by registered airmail, and by mail in all other cases. If any director shall waive
notice of any mesting in writing or by telegraph, cable, radio or wireless, whether before or after
the holding of such meeting, notice thereof need not be given to him. Actual attendance by a
director during any meeting shall also be deemed waived by such director of the notice
requirements under this Section unless otherwise expressly indicated. (As approved at the
stockholders mesting held on March 21, 1996.)

Section 13. Compensation — Directors, as such, shall not receive any salary for their
services; but by resolution of the stockholders, a fixed sum and expenses of attendance may be
allowed, for attendance at each meeting of the Board of Directors; provided, however, that
ncthing herein contained shall be construed as to preclude any director from serving the
Corporation in any other capacity and receiving compensation therefore.

ARTICLE IV
OFFICERS
Section 1. Officers - The officers of the Corporation shall be a Chairman of the

Board, a President, one or more Vice-Presidents, a Treasurer, a Secretary, all of whom shall be
elected by and be subjecttosthe coatrol'of thie/ Board of|Directors; The :Boafd of Ditectdis/l
immediately after each annual meeting of the stockholders, shall, subject to the provisions hereof,
elect a President, a Vice-President, a Treasurer, and a Secretary. The Board of Directors may
appoint such other officers as they may deem necessary, who shall have such other authority and
shall perform such duties as from time to time may be prescribed by the Board. In its discretion,
the Board may leave unfilled for any such period as i it ma ﬁxbyresoluﬁon anyoﬁioe except tha
WWW . ofihe Président _Esicépt where otherwise expressly provided itk & contract daly authorized-by
Board of Directors, all officers and agents elected or appointed by the Board of D1rec1‘.ors shall be
subject to removal at any time by the Board of Directors. All officers, agents and employees,
other than officers elected or appointed by the Board of Directors, shall hold office at the
discretion of the officer appointing them. Any officer may occupy two different positions with
compatible fimcticns at the same time.

LV N

Section 2. Chairman - After each annual stockholders’ meting the Board of
Directors shall elecz the Chairman of the Board of Directors who will hold office for the ensuing
vear. The Chairman shall preside at all meetings of the stockholders and of the Board of
Directors and shall exercise such other powers as the Board of Directors may from time to time
fix or delegate. The Chairman shall only have one vote and shall not be entitled to vote tv;rice in

states
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Section 3. President - The President shtaffb st Executive Officer of the
Corporation and subject to the control of the Bca Directors i@n general, supervise and
coatrol all of the business affairs of the Cor;igw /He‘%ay sign, with the Secretary or any
other proper officer of the Corporation thereuto’ authm@ﬁd%@g Board of Directors, certificate
of shares of the Corporation, any deeds, morfgages, bon s contracts, or. gther documents, which
the Board of Directors has authorized to execiits; excep g vibiere: the’signing and execution
thereof shall be expressly delegated by the Board of Di ) _By-]’..aws to some other
officer or agent of the Corporation, or shaﬁ?%g\ Tequ bé otherwise signed or
executed. He shall, in general, exercise such p 833 ______ m; Ti<duties customarily incident
to the said office and as may be prescribed by rd.of I s from time to time. (As
approved at the stockholders meeting held on Mard: ?.l i995) ......... g

g

Section 4. Vice President - The Vice President may sign with the Secretary,
certificates of shares of the Corporation, and shall perform such other duties as from time to time
may be assigned to him by the President or by the Board of Directors.

Section 5. Secretarv -  The Secretary, who must be a citizen and a resident of the
Philippines, shall have charge of keeping the minutes of the stockholders’ meetings and of the
Board of Directors’ mestings in one or more books provided for the purpose; seeing that all
notices are duly given in accordance with the provisions of these By-Laws and as required by
law, keeping custody of the corporate records and of the seal of the Corporation and seeing that
the seal of the Corporation is affixed to all documents, the execution of which on behalf of the
Corporation under its seal, is duly authorized, keeping a register of the post office address of each
stockholder which shall be fiurnished to the Secretary by such stockholder, and signing with the
President or other authorized officer, certificates for shares of the Corporation, the issuance of
which shall have been authorized by resolution of the Board of Directors. He shall have general
charge of the stock and transfer books of the Corporation and shall in general perform all duties
incident to his office and such other duties as from time to time may be prescribed by the
President or by the Board of Directors.

Section 6. Treasurer - The Treasurer of the Corporation shall be its chief fiscal
officer. If required by the Board of Directors, the Treasurer shall give a bond for the faithful
discharge of his duties in such sum and with such surety or sureties as the Board of Directors
shall determine. He shall have charge and custody of and be responsible for all funds, cash items
and securities of the Corporation; to receive and give receipts for moneys due and payable to the
Corporation from any source whatsoever and deposit all such moneys in the name of the
Corporation in such other banks, trust companies, or other depositories as the Board of Directors
may from time to time designate; and shall, in general, perform all the duties incident to his office
and such cther duties as from time to time may be assigned to him by the President or by the
Board of Directors. (As approved at the stockholders meeting held on March 21, 1996).

Section 7. Other Officers - Such other officers and other assistant officers as may
be deemed necessary to assist the principal officers shall be elected or appointed by the Board of
Direct d shall rﬁm‘n snch cti duties as shall be prescrib oard of

it o Al By V% R b

N

Directors. fame:
Section 8. Salaries — The szalaries of the officers and assistant officers shall be fixed
by the Board of Directors.
= ﬁcam +. Removal — The majority d. of Bu'ectg all have
WWW . S8 SEoF thefoffivers of the ( Corporation. (As app m% nﬁlﬁdﬁgﬁ& tes

March 21, 1996).

Sectioa 10. Authorized Signatures — All notes, drafts, checks, acceptances, letters of \
credit, letters of delegation, orders for the payment of money and all negotiable instruments
obligating the Corporation for the payment of money, shall be signed by such officer or officers
as the Board of Directors may fix by appropriate resolution.
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\‘sfgékholdsr é}éﬁ be entitled to one or
in hls :ﬁame Each certificate
a’V it es;de.nt in the order of

Section 1. Certificate of Stéck -
more certificates of stock showing the nmnbe?’of sha
of stock shall be signed by the President, or 1%:03
seniority specified by the President and/or the Board* fmq;o s fand countersigned by the
Secretary or the Treasurer of the Corporation od with its corporate seal. The certificate of
stock shall be issued in consecutive order and shall be. mﬁiﬁj&fonﬁ as shall be approved by the

Beard of Directors. The necessary documentary stamps for each certificate of stock shall be
bore by the stockholder in whose favor the certificate is issued.

Section 2. Transfer of Stock - Transfer of shares of the capital stock of the
Corporation shall be made only in the books of the Corporation by the holder thereof, or by his
duly authorized attomey-in-fact or legal representative so as to show the names of the parties to
the transaction, the date of the transfer, the number of the certificate and the number of shares
transferred, and upon such transfer the old certificates shall be surrendered to the Corporation by
the delivery thereof to the person in charge of the stock and transfer books and ledgers, or to such
other person as the Board of Directors may designate, by whom it shall be cancelled, and a new
certificate shall thereupon be issued. The term “person™ or “persons” wherever used herein shall
be deemed to include any firm or firms, corporation or corporations and association and
associations. Whenever any transfer of shares shall be made for collateral security, and not
absolutely, such fact, if known to the Secretary or to the transfer agent, shall be so expressed in
the entry of the transfer.

Section 3. Addresses of Stockholders — Each stockholder shall designate to the
Secretary of the Corporation an address at which notices of meetings and all other corporate
notices may be served upon or mailed to him, and if any stockholder shall fail to designate such
address, corporate motices may be served upon him by mail directed to him at his last known
address.

Section 4. Lost, Destroved and Mutilated Certificates — The holder of any stock of
the Corporation shall immediately notify the Corporation of any loss, destruction or mutilation of
the certificate therefore, and the Board of Directors may cause to be issued to him a new
certificate or certificates of stock, upon the surrender of the mutilated certificate, or, in case of
loss or destruction of the certificate, upon satisfactory proof of such loss or destruction. The
Board of Directors may also require the owner of the lost or destroyed certificate or his legal
representative to give the Corporation a bond in such sum, not exceeding double the book value
of such stock, and with such surety or sureties, as it may direct, to indemnify the Corporation
against any claim that may be made against it on account of the alleged loss or destruction of any
such certificate and by reason of the issuance of such new certificate. The Board of Directors
may also, in its discretion, refuse to issue any such new certificate in replacement of a lost or
destroyed certificate xcept pursuarit to Jegal prociedings made and: pro‘gded‘:f@ in Sueh casesq
The provisioas of Secnou 73 of the Corporation Code shall be complied with

Section 5. Subscription -~ Unpaid subscription to the capital stock of the
Corporation shall be due and payable at any time or from time to time as they shall be declared
due and payable by the Board of Directors. Unless otherwise %rrowded in the subscrj

u

WWW . ‘agteément] wﬁmﬁs}%haﬂ be due on unpaid subscriptionSntil such Subscriptions- re&eﬁ
delinquent.
ARTICLE VI
COMMITTEES OF OARD

Section 1. Committess - The Board of Directors may by resolution or resolutions
desienate one or more committees which, to the extent provided in said resolution or resolutions
or in these By-Laws, shall have and may exercise any of the powers of the Board of Directors,
which may lawfully be delegated, in the management of the business and affairs of the
Corporation. Such committes or committess shall have such name or names as may be

rmmed from time to time by resolution adopted by the Board of Directors. Each committee
1l kesp regular minutes of its proceedings and report the same to the Board when required.

The Board of Directors shall have power to change the members of any such committee at any

time, to fill vacancies and to discharge any such committeg either with or without cause.

Lt/
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Section 2. ecutive Committee /gﬁ"a’ﬁoa m“ﬁm by resolution or
resohrtions and subject to sudl terms and oonﬂﬁ“aﬁs b and designate an
Executive Committes which shall exercise tha?gowers ﬂﬁd’hﬁ'&mﬂs de%ated by the Board of

Directors. The Executive Committes shall be @qrposed of ateist three ( ()irectors,

ﬁ‘iig the P £

Nothing herein, however, shall precluge

as a member of the Executive Committee. h{u‘m&g the, ve Committee shaill be
elected by the members thereof from among' As at the stockholders
mesting held on March 21, 1996). \;f-“g;g?» S i

“ aF,
\\\\\\\

Section 3. Powers/Procedures — A majority of the membership of the Executive
Committes shall be necessary to constitute a quorum and in every case the affirmative vote of a
majority of the members shall be necessary for the passage of any resolution. It shall adopt its
own rules of procedure, and shall keep regular minutes of its proceedings.

The Executive Committee shall, during the intervals between the meetings of the Board
of Directors, possess and may exercise such powers of the Board of Directors which can lawfully
be delecated in the management and direction of the affairs of the Company in all cases in which
specific directions shall not have been given by the Board of Directors.

All actions by the Executive Committee shall be reported to the Board of Directors at its
mesting next succeeding such action, and shall be subject to revision and alteration by the Board,
provided that no rights of third parties shall be affected by any such revision or alteration. (as
approved at the stockholders meeting held on March 21, 1996).

Section 4. Audit Committee - The Board may create an Audit Committee which
shall review the annual financial statements of the Corporation and examine and consider such
other matters in relation to the internal and external audit of the accounts and financial affairs of

the Corporation.

The Audit Committes shall report and make recommendations to the Board of Directors
on all matters which it bas acted upon. It is recognized that flexibility is necessary in order that
the Committee can define its activities in the light of specific situations that may occur and the
Board of Directors shall make every effort not to unduly restrict the Committes. (As approved at
the stockholders meeting held on March 21, 1996).

ARTICLE VII
DIVIDEND CE

Section 1. Fiscal Year and Financial Statements - The Fiscal year of the
Corporation will end on June 30® of each year and the financial statements for each fiscal year

shall be circulated to the stockholders within ninety (90) days from the end of the fiscal year. ]
Date: 2-2~2017 Time: 4:33:31 PM
Section 2. Dividends - Dividends shall be declared only from the surplus profits of

of the Corporation. (As approved at the stockholders mesting held on March 21, 1996).

the Corporation and shall be payable at such time and in such manner and in such amounts as the ;
Board of Directors shall determine. No dividends shall be declared which will impair the capital
ates

Se¢ . Seaers. 1 Auditors - The Corporation’s) Suditérs Shall 786> designated by the-
stockholders (or by the Board of Directors if so authorized by the stockholders) prior to the close
of the busimess in each fiscal year. The Auditors shall audit and examine the books of accounts of
the Corporation, and shall certify to the Board of Directors and stockholders the annual balances
of the said books which shall be prepared at the close of the said year under the direction of the
Treasurer. No direcior or officer of the Corporation, and no firm or corporation of which in any
such officer or director is a member, shall be eligible to discharge the duties of Auditor. The
ccmpensation of the Auditor shall be fixed by the Board of Directors. (As approved at the
stockholders mesting held on March 21, 1996).

3
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Section 1. Seal — The corporate seg
features as the Board of Directors may prescti

These By-Laws may be amended or repealed by the affirmative vote of at least a
majority of the members 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 affimative 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 be revoked only by the vote of the
stockholders representing 2 majority of the outstanding capital stock at a regular or special
mesting, (As approved at the stockholders meeting held on March 21, 1996).

IN WITNESS WHEREOQF, we, the unden;lgued incorporators, have hereunto subscribed
our names on this day of N,

(Sgd.) JOSE P. PALMA (Sgd.) FLORENTINO P. FELICIANO

(Sgd.) ALBERTO VILLA-ABRILLE (Sgd.) SERAFIN CHENG

(Sgd.) V.M. DEL ROSARIO

Datea: 2-2-2017 Time: 4:34:18 PM

ww . sec.gov.ph User Name: Phil.Estate

g

e




,/'“ %//“/ ’ £y \‘\\ g'.\“

LB, 2 R
We, the undersigned- majority members of th@M&’;of

and the Secretary, do hereby certify that the pmendmegijmclem of the By-Laws of

PHILIPPINE ESTATES CORPORATION, wasapproved by anaffirmative vote of

the stockholders owning or representing ‘atsleast- two-thirds of the, gutstanding capital -
stock during the annual stockholders® meetig. heldion September 24, 2004, which

amendment provides for the establishment o?pg"e?g@uxes:fm‘f 1€ m’ﬁﬁnation and election
of independent directors and the creation of the “Audit, Gorhpernisation/Remuneration and
Nominations Committee in accordance with the Manual on 901'%:; Governance and, in
compliance with the Securities Regulation Code as shown“in the attached copies of the

Amended By-Laws, such that the same shall read as follows :
ARTICLE III, SECTION 3

Secrion 3. The Board shall have at least two (2) independent directors for its
members, as defined in the Securities Regulation Code, whose nomination and
election shall be in accordance with the Securities Regulation Code and other
rules of the Securities and Exchange Commission.

ARTICLE 11, SECTION 4

Section 4. Audit Committes. - The Board is authorized to create an Audit
Committee, composed of at least three (3) directors, one (1) of whom shall be ari
independent director. Each member of the Audit Committee shall have adequate
understanding at least, or competence at most, of the company’s financial

management systems and environmeat. The Audit Committee shall have the g::_: %)
functions, powers and authorities as may be prescribed by the Board, or as = — s%j
provided in the Corporation’s Manual of Corporate Governance, and as may be - = b
prescribed by applicable law and regulations. A
ARTICLE III, SECTION 5 /=3 o

: y = 4 T

Section 3. Nominations Committee. - The Board is authorized to create a ‘%_Q =
Nominations Committee composed of at least three (3) directors, one (1) of ‘(n »aE

whom shall be an Independent Director. The Nomination Committee shall
review and evaluate the qualifications of all persons nominated as Director.

The Nominations Committee shall conduct nominations and pre-screen the
qualifications of candidates for Independent Directors. It shall prescribe
scresning policiés 4@ parameters’in-the/rs view of the gnalifications;of'nominges Vi
for Independent Director/s. The Nominations Committee shall adopt procedures
for the momination, election and termination and or cessation of independent

directors in conformity with law and applicable regulations.

The Nominations Committez shall have such_other functions, powers and, ;
o:ﬁmy be prescribed by the Board, dhddé may 8! prescribed By 1l.Estates

www . 3eC. bk
applicable law and regulations.

ARTICLE III, SECTION 6

Section 6. Compensation Committes. - The Board is authorized to create a
Compensation Committes, composed of at least three (3) directors, one (1) of
whom shall be an independent director. The Compensation Committee shall
establish a formal and transparent procedure for developing a policy on executive
remumeration and for fixing the remuneration packages of directors and corporate
officers, semior management, key personel ensuring that compensation is
consistent with the Corporation’s culture, strategy and control environment.
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The amendment was likewise approved by a maj%m du:ectors at a meeting held
earlier on September 24, 2004, a%

Tl /i %mpomte Secretary
[07-R7F =80

A T GATCHALIAN
Director /1?_ 992 - , 5 )/

ARTHUR M. LOPEZ . PONSARAN
Director Director
(27 -lefo-17p
RENATO B. MAGADIA ANGEL L. UMALI
Director Director
YOLANDA T. DELA CRUZ : K ETHT. G.;ATCHALIAN
Director Director
J67-406-5%¢
LISANDRO C. ABADIA
Director
Repub%:uogggm )
)S.S.
< 200
SUBSCRIBED AND SWORN TO before me this day éf 2002,
.= Dy the following :
RUE/GR Ci1F
Name 0., P, ate of Issi
Date ! 222-2017 LT 35 PM
Antonio A. Henson 12377336 01-21-04 / Manila
Elvira A. Ting 06062105 01-08-04 / Valenzuela, M. M.
Des Hua T. Gatchalian 06062104 01-08-04 / Valenzuela, M. M.
14184102 01-15-04 / Mandaluyong City
12162661 Ty
15295139 g%%%% % Phil .Estates
5 02673472 02-18-04 / Metro Manila
Angel L. Umali =
Yolanda T. Dzla Cruz 01080611 04-29 Quezon City
Kenneth T. Gaichalian 06062106 : 01-08-04 / Valenzuela, M. M.

Lisandro C. Abadia
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WwWw. Sec.gov.ph User Name: Phil.

REPUBLIC OF THE PHILIPP
/fL TN
: SECURITIES AND EXC HA@E COMMIS&@\
' SEC Building, ED’%(({regghf 2 > “\%@a
City of Mandaluycr;g{.;' ' >

MEMORANDUM
?%g;%w
FOR : CORPORATION FlNANCE DEPAﬁTMENT
FROM : COMPANY REGISTRATION AND
MONITORING DEPARTMENT

SUBJECT : PHILIPPINE ESTATES CORPORATION.

DATE :  March 11, 2005

X X

Respectfully referred for comments and recommendations is the
attached amended by-laws of the above-named corporation in view of the
amendments thereof.

Comments and recommendations may be indicated in the space
provided hereunder.

Assistént Director
Corporate Filing and Records Division

Comments and Recommendations: R

WL .M'L..-\. Qi W2 &)Gzyu.,kmw Lo e ‘\)/\.ab G5 MQ&‘
sl xgh dvsed Jasa, By ddfos.
: -

Vate: gw@wgﬁ@z TimG: 4 36 i PM

ctor
Corporation Finance Department

JSflea

Estates




