I, JAIME C. LAYA, Filipino, of legal age and a resident of 11 Panay Avenue, Quezon
City, after having been duly sworn to in accordance with law do hereby declare that;

1. ' am a nominee for independent director of GMA HOLDINGS, INC. and have been its
independent director since 2007:

2. I am affiliated with the following companies or organizations (including Government-
Owned and Controlted Corporations):

Company/Organization Position Period of Service
Philippine Trust Company (Philtrust Bank) | Chairman 2021-present
GMA Network, Inc. and GMA Holdings, Independent Director | 2007-present
inc. .

Philippine AXA Life Insurance Co., Inc. Independent Director | 2005-present
Charter Ping An Insurance Corporation independent Director | 2016-
Don Noberto Ty Foundation, Inc. Chairman 2005-present
Society for Cultural Enrichment, Inc. Vice Chairman 2009-present
Filipinas Opera Socisty Foundation, Inc. Vice Chairman 2014-present
Museo del Galeon, Inc. Trustee and Treasurer | 2016-present
Makati Sports Club, Inc. President 2021-present
Cofradia de la Immaculada Concepcion Trustee 1979-present
Heart Foundation of the Philippines, Inc. Trustee ca. 1985-present
St. Paul University — Quezon City Trustee 2002-present
Fundacion Santiago, Inc. Trustee 2002-present
Cuitural Center of the Philippines ! Trustee 2003-present
Metropolitan Museum of Manila Trustee ca. 2004-present
Yuchengeco Museum Trustee ca. 2007-present
Ayala Foundation, Inc. Trustee 2013-present
Escuela Taller Foundation of the | Chairman Emeritus 2013-present
Philinpines, Inc.
Various other NGOs Trustee ca. 1990-present
Various family corporations _ Director ca. 1860-present
3. | possess all the qualifications and none of the disqualifications to serve as an

independent Director of GMA HOLDINGS, INC., as provided for in Section 38 of the Securities
Regulation Code, its Implementing Rules and Regulations and other SEC issuances.

4, To the best of my knowledge, | am not related to any director/officer/substantial
shareholder of GMA HOLDINGS, INC. and its subsidiaries and affiliates other than the
relationship provided under Rule 38.2.3. of the Securities Regulation Code.

5. To the best of my knowledge, | am not the subject of any pending criminal or
administrative investigation or proceeding.

8. I have the required written or consent from the President of the Cultural Center of the
Philippines to be an independent director in GMA HOLDINGS, INC. pursuant to Office of the
President Memorandum Circular No. 17 and Section 12, Rule XVIll of the Revised Civil
Service Rules.




7. I shall faithfully -and - diligently comply ~with--my duties ‘and responsibilities “as

Independent Director under the Securities Regutation Code and its Implementing Rules and
Regulations, Code of Corporate Governance and other SEC Issuances.

8. I shall inform the Corporate Secretary of GMA HOLDINGS, INC., of any changes in the
above-mentioned information within five (5) days from its occurrence.

Done this ___ day of %%?@ (i 52 at Makati City.

SUBSCRIBED AND SWORN to before me this &BR o 6 20 2022 at
Makati City, affiant personally appeared before me and exhibited to me his Passport Number
P24369338 by the DFA, Manila issued on July 4, 2019,
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Cultural thif_

SEVTRONG PANGETETURA NG PILHAS

ppines

To Whom Tt May Concern:

This is to cettify that Mr. JAIME €. LAYA is an incumbent Trustee
(Director) of the Cultural Center of the Philippines (CCP).

There is nothing in the taw (P.D 15, as amended) governing the CCP
which prohibits a trustee of the CCP from becoming a ditector of a private
corporation. Thus, Mr. Laya has the authorization of CCP to he 3 Director
of a private sectur corporation. '

Issued this 6th day of March 2018.

NE——
-
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fonas Botlwewd, Pasay City 1300, Phlippiees 7 Tels (630) 6321126 18 397 Fax: {6313 8340474 or 8323683 ¢ fovnv, stheeaf eonroe govph




CERTIFICATION OF INDEPENDENT DIRECTOR

I, ARTEMIO V. PANGANIBAN, Filipino, of legal age and a resident of 1203
Acacia Street, Damarifias Village, Makati City, after having been duly sworn to in
accordance with law, do hereby declare that:

1. I am a nominee for independent director of GMA HOLDINGS, INC. and have

been its independent director since 2009;

2. I am affiliated with the following companies or organizations:

Company/Organization Position/ Period of Service
Relationship

GMA Network, Inc. Independent Director 2007 - present
Metro Pacific Investments Corparation | independent Director 2007 - present
Meralco Independent Director 2008 - present
Petron Corporation Independent Director 2010 - present
Asian Terminals, Inc. Independent Director 2010 - present
PLDT, inc. Independent Director 2013 - present
JG Summit Holdings, Inc. Independent Director 2021 - present
RL Commercial REIT, tnc. Independent Director 2021 - present
Jollibee Foods Corporation Non-Executive Director 2012 - present
Metropolitan Bank & Trust Company Senior Adviser 2007 - present
Double Dragon Praperties Corp. Adviser 2014 - present
Merry Mart Consumer Corporation Adviser 2020 - present
Bank of the Philippine Islands Member, Advisory Council | 2016 - present

i '(F'o'r'my full bio(For my full bio-data, log on to my personal website: cipanganiban.com

3. I possess all the qualifications and none of the disqualifications to serve as an
Independent Director of GMA HOLDINGS, INC., as provided for in Section 38 of the
Securities Regulation Code, its Implementing Rules and Regulations and other SEC
issuances. :

4, To the best of my knowledge, | am not related to any director/officer/substantial
shareholder of GMA HOLDINGS, INC. and its subsidiaries and affiliates.

5. To the best of my knowledge, | am not the subject of any criminal, administrative
investigation or proceeding pending in court.

6. To the best of my knowledge, | am neither an officer nor an employee of any
government agency or government-owned and controlled corporation.

7. | shall faithfully and diligently comply with my duties and responsibilities as
Independent Director under the Securities Regulation Code and its implementing Rules
and Regulations, Code of Corporate Governance and other SEC Issuances.

8. F'shall inform the Corporate Secretary of GMA HOLDINGS, INC., of any changes
in the above-mentioned information within five (5) days from its occurrence.



4 A :
Done this day of WPR 08 e 2022 a1 Makati ity

v@
ARTEMIO V. PANGANIBAN
Affiant
APR 062022
SUBSCRIBED AND SWORN to before me this ____ dayof __ 2022 at Makati
City, affiant personally appeared before me and exhibited to me his Passport Number
PO388884B issued on January 24, 2019 by the DFA, Manila and will expire on January

23, 2029.
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CERTIFICATION

I, ANNA TERESA M. GOZON-VALDES, of legal age, Filipino, with address at GMA Network,
Center, EDSA Corner Timog Avenue, Diliman Quezon City, after being duly sworn in accordance
with law, hereby depose and state that:

1. 1 am the Corporate Secretary of GMA Holdings, Inc. with SEC Registration No.
(5200602356, a corporation duly organized and existing under the laws of the
Philippines, with office address at Unit 3K, North Wing, Fairways Tower Condominium,
5trh Avenue corner McKinley Road, Fort Bonifacio Taguig City, Philippines.

2. In compliance with Article 9(B) of the 1987 Philippine Constitution, none of the
Directors, independent Directors and Officers of GMA Holdings, inc. are elected as
public servants and or appointed in any government agency, local or foreign, without
authority of law; provided however that it must be disclosed that as of this date, Dr.
Jaime C. Laya is a Trustee {Director) of the Cultural Center of the Philippines. Attached
as Annex “A” hereof is the authorization of CCP in favor of Dr. Laya to be a director of
a private sector corporation.

3. lamissuing this Certificate in compliance with the requirement of the Securities and

Exchange Commission.
ANNA TERESA M. GOZON-VALDES

Corporate Secretary
GMA Holdings, inc.

APR 1 8 2022

SUBSCRIBED AND SWORN to before me this __dayof , 2022. Affiant
exhibited to me her
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Lu}tura (_enwr of the Ph}?tppmo

SFYERIIRG PANGE T TURA NG PHLIPTNAS

To Whom Tt May Concern:

This is to certify that Mr. JAIME C. LAYA is an incumbent Trushee
(Director) of the Cultural Center of the Philippines (CCP).

There is nothing in the law (P.D 15, as amended) governing the CCP
which prohibits a frustee of the CCP from becoming a director of a private
corporation. Thus, Mr. Laya has the authorization of CCPto be a Dn ector
of a private sector corporation.

Issued this 6th day of March 2018,

Roxas Besdovard, Pasay City 1300, Philipplines 2 Tels - (637) 8321 (250 397 Fane: (630 834.047F or 832-3683 7 vowrwy wBurg) eovor govph




ANNUAL MEETING OF THE STOCKHOLDERS
GMA HOLDINGS, INC. .
May 28, 2021 S
via Remote Communication using Zoom Application

PRESENT:

Stockholders Percentage of Shares
Felipe L. Gozon 33.3%
Gilberto R. Duavit, Jr. 333%
joel Marcelo G. Jimenez 33.3%
Dr, Jaime C. Laya 0%
Chief Justice Artemio V. Panganiban 0%
Pelipe 5. Yalong 0%
PRESENT DIRECTORS:

Felipe L. Gozon
Gilberto R. Duavit, Jr.
Joel Marcelo G. Jimenez
Jaime C. Laya

Artemio V., Panganiban

ALSO PRESENT:

Farley D. Arecla

Maria Estelita B. Arles-Gozon
Ayahl Ari Augusto P. Chio
Anna Teresa M. Gozon-Valdes
Ronaldo P. Mastrili

Joan C. Rumbaoa

Eduardo P. Santos

Roy G. Sanico

Representatives from SGV & Co. (External Auditor);
Crystal Aleli R. Cornel

Meynard A. Bonoen

Marydith C. Miguel

Belinda T. Beng Hui

L CALL TO ORDER
The Chairman of the meeting, Felipe L. Gozon, called the meeting to order

at 10:00 am. Atty. Anna Teresa M. Gozon-Valdes, assisted by Atty. Maria
Estelita A. Gozon, acted as the secretary and recorded the minutes,




I CERTIFICATION AND NOTICE OF QUORUM

The Chairman requested the Secretary to certify as to the proper sending
of notice and existence of a quorum,

Corporate Secretary stated that for purposes of the Annual Stockholders’
Meeting, the participants are being notified that the proceedings are being
recorded in accordance with SEC Memorandum Circular No. 8, series of 2020,
The Corporate Secretary also stated that a quorum existed to conduct business,
after confirming (a) the location of each of the directors, (b) their ability to clearly
hear or see the other attendees, (c) their receipt of the notice of the meeting and
other materials, and {d) the device they are using. She also certified that notices
of the meeting were sent in accordance with the by-laws of the Corporation and
Memorandum Circular Ne. 6, Series of 2020, of the Securities and Exchange
Commission,

The Corporate Secretary certified that the notices of the meeting were duly
sent to all the stockholders in accordance with the By-Laws of the Company and
that 99.9% of the total issued and outstanding common stock were present. She
further certified that quorum is present for the transaction of business by the
stockholders.

HL.  COMPLIANCE WITH THE REQUIREMENTS UNDER SECTION 49
OF THE REVISED CORPORATION CODE

The Chajrman requested the Corporate Secretary to report, on behaif of
the Board of Directors, the Company’s compliance with the requirements under
Section 49 of the Revised Corporation Code. The Corporate Secretary explained
that under Section 49 of the Revised Corporation Code, the Board of Directors
shall endeavour to present the stockholders the information flashed on the screen
for their consideration:

1. Material Information on the current stockholders, and their voting
rights;

2. A detailed, descriptive, balanced and comprehensible assessment
of the corporation’s performance;

3. An explanation of the dividend policy and the fact of payment of
dividends;

4. Directors’ profiles which shall include, among others, their
qualifications and relevant experience, length of service in the
corporations, trainings and continuing education attended, and
their board representation in other corporations;

5. A director attendance report in board, committees and in
stockholders” meetings;

6. Appraisal reports for the board and the criteria and procedure for
assessinent;

7. A director compensation report,




8. Director disclosures on self-dealings and related party transactions;
and/or

9. The profiles of directors nominated or seeking election or
reclection.

The Corporate Secretary likewise stated that the above information
were set forth in detail in the Information Statement filed with the SEC and
uploaded on the Company’s website and the PSE Edge.

Finally, in compliance with Section 49 of the Code, the Corporate
Secretary informed the stockholders that the voting and vote tabulation
procedures for the meeting were stated in the following summary thaf was
flashed on screen during the meeting for their guidance:

VOTING AND VOTING TABULATION PROCEDURES

(a}  Vote Required: Motions, in general, require the affirmative
vote of a majority of the shares of the Company’s common stock present
and/or represented and entitled to vote, However, under Philippine law,
certain proposed actions may require the vote of at least two thirds (2/3)
of the outstanding capital stock of the Company. The manner of voting is
non-curnulative, except as to the election of directors.

(b)  Method: Straight and cumulntive voting. In the election of
directors, the five (3) nominess garnering the highest number of votes
shall be elected directors. The stockholder may vote such number of
shares for as many person as there are divectors to be elected, or he may
cumnulate said shares and give one candidate as many votes as the number
of directors to be elected, or he may distribute them on the same principle
among as many candidates as he shall see fit; provided, the total number
of votes cast by him shall not exceed the number of shares owned by him
multiplied by the number of directors to be elected.

Voting shall be done by a show of hands.

The Corporate Secretary or the Secretary of the meeting shall
likewise be responsible if the voting is done by a show of hands.

IV. APPROVAL OF THE MINUTES OF THE STOCKHOLDERS’
MEETINGS HELD ON JULY 24, 2020 AND MARCH 26, 2021

The Chairman stated that the first item in the order of business was the
review and approval of the Minutes of the Stockholders’ Meetings held on July
24, 2020 and March 26, 2021. Copies of the said Minutes have been sent via email
prior to the meeting. Director Duavit moved that the minutes be approved and
adopted. Director Jimenez seconded the motion.

The results of the votes cast for the Agenda was then shown on the screen
for the stockholders’ information: Approval of the Minules of the Stockiolders’
Meetings hield on July 24, 2020 and March 26, 2021; Yes: 99.9% No: 0% Abstain 0%,
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The following resolution was unanimously approved by the stockholders
holding 99.9% of the Company’s total issued and outstanding shares present;

“RESOLVED, That the Minutes of the
Stockholders’ Meetings held on July 24, 2020 and
March 26, 2021 are hereby APPROVED .~

V. REPORT OF THE PRESIDENT

The Chairman stated that the next itern on the Agenda is the Report of the
President. He then called the Company’s Comptroller, Mr. Ronaldo P. Mastrili,
to present the report of the President. Mr. Mastrili proceeded to read the
President’s Report as follows:

As the Corona virus wreaked havoc on both the local and global
economy, the Philippines' Gross Domestic Product (GDP} contracted by
9.5 percent in 2020. All sectors contributed to the decline 2s a result of
lockdown restrictions except for government spending, which increased
by 10.4 percent.!

The benchmark Philippine Stock Exchange index went down by 9
percent to close at 7,139.71 from the end-2019 level of 7,815.26. In contrast,
the US. Dow Jones Industrial Index went up by 7 percent from the
previous year fueled by cautious optimism following the results of the
presidential election and the roll-out of COVID-19 vaccines.

GMA's PDR, however, bucked the trend and went up by 12% to
P5.95 per PDR at the close of the year 2020, coming from P5.30 per PDR as
of end-2019.

GMA Common likewise increased in value from P5.33 per share to
P5.92 per share or up by 11% as of December 31, 2020.

A total of 45,204,300 PDRs were converted into coramon shares
(GMA7Y) this year versus 6,182,200 PDRs converted last year. One of the
main reasons for the increase in PDR conversion was the price difference
between GMA Common shares and PDRs. The average price difference
for the second half of 2020 reached 11 centavos per share compared with
only 5 centavos for the same period last year.

The total number of PDRs converted since IPO stands at
262,971,200 PDRs bringing down the outstanding balance at end-2020 to
682,460,800 from the original issued PDRs of 945,432,000 in 2007,

Revenues increased by 25% to P3.31 million in 2020 versus last
year's level of P2.66 million due to the sharp increase in Exercise Fees
amounting to P2.02 millicn. However, Interest Income decreased to P1.29
million in 2020 versus P2.38 million in 2019 due to lower interest income
earned on cash placement.

' Source: PSA Press Release_Q4_2020-NAP (releascd january 28, 2021)




Operating Expenses for the year totaled P1.00 million, a slight
Increase of 6% versus P948 thousand in 2019 due to increase in listing fees
and professional fees.

With higher revenues and minimal increase in expenses, Net
Income after tax went ap by 58% to P2.03 million compared with last
year's P1.29 million.

By the end of 2020, total assets stood at P50.37 mitlion, or 1% higher
than last year's P49.67 million, Liabilities, on the other hand, remained
practically unchanged at the P48 million jevel.

On March 26, 2021, the BOD of GMA Holdings approved the cash
distribution to PDR holders in the amount of P1.35 per PDR or the same
dividend rate paid by GMA Network to its common shareholders,
undiminished by the PDR holders’ proportionate share in the operating
cost of the company. These were remitted to the PDR holders on May 19,
2021.

The BOD likewise approved the cash dividend declaration of P10
miltior, which was paid to GMA Holdings stockholders on May 18, 2021.

We continue to fulfilf our commitment to provide quality financial
reporting, adopt the best standards of good governance, comply with our
statutory reporting requirements as a listed company, and support GMA
Network’s initiatives in improving the market value of the Company.

Let me end my report by thanking the Board of Directors and the
officers of GMA Holdings for their unwavering support and guidance
throughout the years. Maraming salanat po s fiyjorg lahat!

Open forum

The Chairman opened the fioor for questions. He asked if the stockholders
had any questions.

There being no questions, Mr. Yalong (CFO/ Treasurer/ COO) moved that
the President/CECG's Annual Report together with the financial statements for
the period ending December 31, 2020 be noted and approved. Director Laya
seconded,

The results of the votes cast for the Agenda was then shown on the screen
for the stockholders” information: Approval of the Anvnugl Report and the Financial
Statements s of December 31, 2020 Yes: 99.9% No: 0% Abstain 0%,

There being no objection, the following resclution was therefore adopted
by the stockholders holding 99.9% of the Company’s total issued and
outstanding shares present:




"RESOLVED, That, the President/CEQ's Annual Keport
and the Financial Report for the period ending December 31,
2020 be, as they are, hereby NOTED and APPROVED.”

VL RATIFICATION OF THE ACTS OF THE MANAGEMENT, THE BOARD
OF DIRECTORS, AND THE BOARD COMMITTEES FOR THE PREVIOUS
YEAR

The Chairman stated that the next item on the agenda was the ratification
of the various acts of Management, the Board of Directors, and the Beard
Committees of the Company for July 24, 2020 up to the present. The list of these
acts were attached to the agenda for the meeting previously distributed to the
stockholders.

The Corporate Secretary explained that the acts of the Management, the
Board of Directors and the Committees were all conducted in the ordinary course
of business and were reflected in the minutes of the meetings.

Director Laya moved that the varicus acts of management, the Board of
Directors, and the Board Committees from July 24, 2020 up to the present be
approved, confirmed and ratified. Director Duavit seconded the motion.

The results of the votes cast for the Agenda was then shown on the screen
for the stockholders’ information: Approval and Ratification of the Various Acts
of Management, the Board of Directors, and the Board Cornmittees from July 24,
2020 up to the present: Yes: 99.9% No: 0% Abstain 0%,

After hearing no objections, the following resolution was unanimously
approved by the stockholders holding 99.9% of the Company’s total issued and
outstanding shares present:

“RESOLVED, That the various acts of the
Management, the Board of Directors and the Board
Committees from Fuly 24, 2020 up to the present are
hereby RATIFIED and APPROVED.”

VIL. APPROVAL OF THE MERITORIOUS JUSTIFICATIONS FOR THE
RETENTION OF CHIEF JUSTICE ARTEMIO V. PANGANIBAN AND DR.
JAIME C. LAYA AS INDEPENDENT DIRECTORS

The Chairman stated that the next item in the Agenda is the approval of
the meritorious justifications of the Board of Directors for the retention of Chief
Justice Artemio V. Panganiban and Dr. Jaime C. Laya as Independent Directors,
He then requested the Corporate Secretary to explain this item on the agenda.

The Corporate Secretary explained that SEC MC No. 4 Series of 2017,
provides that in: the instance when the Company wishes to retain an independent
director who has served for nine (9) years, the Board should provide metitorious
justifications and seek shareholders’ approval. On March 26, 2021 the Board of
Directors of the Company convened in a Special Meeting and provided




meritorious justifications for the retention of Chief Justice Panganiban and Dr.
Laya, subject to the stockholders’ approval. The said Meritorious Justifications
was previously attached as Annex “B-17 of the Rationole Jor the Salient Matters in
the Agendn attaclied to the Notice of this Meeting and shown on the screen for the
convenience of the stackholders.

Director fimenez moved for the approval of the meritorious justifications
for the retention of Chief Justice Arternio V. Panganiban and Dr. Jaime C, Lavaag
Independent Directors. Mr. Yalong seconded the motion.

The results of the votes cast for the Agenda was then shown on the screen
for the stockholders’ information: Approval of the meritorious justifications for
the retention of Chief Justice Artemio V. Panganiban and Dr, Jaime C. Laya as
Independent Directors: Yes: 99.9% No: 0% Abstain 0%.

After hearing no objections, the following resotution was unanimously
approved by the stockholders holding 99.9% of the Company’s total issued and
outstanding shares present;

“RESOLVED, as it is hereby resolved, that the
meritorious justifications for the retention of Chief Justice
Arterio V. Panganiban and Dr. Jaime C. Laya as the

Company’s Independent Directors be, as they are, hereby
APPROVED and RATIFIED.”

VIII. ELECTION OF DIRECTORS

The Chairman stated that the next item on the agenda was the election of
directors, including the Independent Directors, for the ensuing year. He
requested the Corporate Secretary to explain the Nomination Process of the
Company for the information of the stockholders.

The Corporate Secretary explained that the Corporation’s nomination
process allows the Board of Directors and the stockholders o assess the abilities
and sustainability of each candidate. The procedure and requirements for
nomination as adopted by the Corporation under its By-laws and in accordance
with Section 49 of the Revised Corporation Code are sot forth in the Information
Statement.

The Chairman then asked Mr. Duavit to present the nominees to the
Board of Directors for the year 2021-2022.

The President reported that the following are the nominees to the Board of
Directors for the year 2021-2022:

Mr. Gilberto R. Duavit, Jr.
Atty. Felipe L. Gozon
M. Joel Marcele G. Jimenez
Dr. Jaime C. Laya
Chief justice Artemio V. Panganiban




Chief Justice Artemio V. Panganiban and Dr. Jaime C. Laya are being
nonunated as independent directors.

Director Jimenez moved that the votes be cast, Mr. Yalong seconded the
motion.

The Chairman then requested the Corporate Secretary to report the votes
cast for each of the nominees.

The Corporate Secretary stated that each of the nominees received votes
representing 99.9% of the total issued and outstanding shares of the Company, as
follows:

Mr. Gilberto R, Duavit, Jr. 99.5%
Atty, Felipe L. Gozon 99.9%
Mr, Joel Marcelo G. Jimenez 99.9%
Dr. Jaime C. Laya 99.9%

Chief Justice Artemio V. Panganiban ~ 99.9%

Upon motion duly made and seconded, and hearing no objections, the
following were unanimously elected as members of the Board of Directors for the
ensuing year 2021-2022, until their successors shall have been duly elected, by
the stockholders holding 99.9% of the Company’s total issued and outstanding
shares present and represented:

Mr. Gilberto R. Duavit, Jr.
Atty. Felipe L. Gozon
Mr. Joel Marcelo G. Jirnenez
Dr. Jaime C. Laya (Independent Direcior)
Chief justice Artemio V. Panganiban (Independent Director)

X APPOINTMENT OF EXTERNAL AUDITOR

The Chairman stated that the next item on the agenda was the
appointment of an external auditor. The present external auditor of the Company
is the auditing firm of Sycip Gorres Velayo & Co.. The Chairman requested the
Chairman of the Audit and Risk Management Committee to give its
recommendation from the external auditor of the Company.

Director Laya stated that the Audit and Risk Management Comumittee has
reviewed the performance and fees of the current external auditor. On March 26,
2021, the Beard of Directors approved the recommendation of the Audit and Risk
Management Committee to appoint Sycip Gorres Velayo & Co as the Company’s
external auditor, subject to the approval of the stockholders,

Mr. Yalong moved for the appointment of Sycip Gorres Velayo & Co. as
the external auditor of the Corporation. Director Jimenez seconded the motion.




G

The resuits of the voles cast for the Apenda was then shown on the sereen
for the stockholders’ information: A soombteent of SGVE& Co. as the exterial
aunditor of the Corporation Yes: ©¢.win #0295 Abstain 0%,

After hearing no objectiine, He following resolution was uvnanimously
approved by the stockholders hoiding $9.9% of the Company’s total issucd and
outstanding shares present:

“RESOLVED, That e Sycip Gorres Velayo & Cu. be
appointed as the Exterral Auditor of the Company for FY2021.”

X1. ADJOURNMENT

There being no more tems Lo discuss, the meeting was adiourned ai 10:30
am.

Prepared By:

o
ANNA TERESA M. GOXVA}{ DER

Corporate Secrebary

Attasted By:

FELIPE L. GOZON
Chmrman of the Meeting

SUBJECT TO APPROVATL AT THE NEXT STOCKHOLDERS MEETING
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C '

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2(c) THEREUNDER

1. Date of Report (Date of earliest event reported)
Dec 4, 2021

2. SEC Identification Number
CS520062356

3. BIR Tax Identification No.
244-658-89

4. Exact name of issuer as specified in its charter
GMA Holdings, Inc.

5. Province, country or other jurisdiction of incorporation
Philippines

6. Industry Ciassification Code(SEC Use Only)

7. Address of principal office
Unit 3K, North Wing. Fairways Tower Condominium, 5th Avenue corner McKinley Road,
Fort Bonifacio Taguig City

Postal Code
16830

8. Issuer's telephene number, including area code
(632) 8982-7777

9. Former name or former address, if changed since fast report
Unit 5D Tower One, One McKinley Place, New Bonifacio Global City, Fort Bonifacio
Taguig City

10, Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the RSA

" Mumber of Shares of Common Stock Outstanding and Amount of Debt
Title of Fach Class Outstanding

Philippine Depositary Receipts
© ("PDRs") 502,836,450

11. Indicate the item numbers reported herein

- The Exchange doas not warrant and holds no responsibility for the veracity of the facis and representations contained i afl corporate :
disclosures. including financial reports. All data contained herein are prepared and submitted by the disclasing parly to the Exchange.




and are disseminated solely for purpeses of information. Any questions on the data contained herein should be addressed directiy to
the Corporate Information Officer of the disclosing party.

GMA HOLDINGS, INC.

GMA Holdings, Inc.
GMAP

PSE Disclosure Form 4-3 - Amendments to Articles of incorporation
References: SRC Rule 17 (SEC Form 17-C) and
Section 4.4 of the Revised Disclosure Rules

Subject of the Disclosure

Approval of the SEC - Amendment of the Third Article of the Corporation's Amended Articles of Incorporation to reflect
the change in the principal office of the Corporation

.BackgrounciiDescription of the Disclosure

- . The change in the principal address of the Corporation will be from 5D Tower One, McKinley Place, New Global Bonifacio
- City, Fort Bonifacio, Taguig City 1630 to Unit 3K, North Wing, Fairways Tower Condominium, 5th Avenue corner McKiniey
‘Road, Fort Bonifacio Taguig City, Philippines

‘Date of Approval by on
Board of Directars Nov 11, 2020

Date of Approval 'by .
- Stockholders Mar 26, 2021
. Other Relevant
‘Regulatory Agency, if -
applicable :
Date of Approval by
Reievant Regulatory N/A
Agency, if applicable
¢ 'Date of Approval by
- Securities and Nov 26, 2021
-Exchange Commission .

Date of Receipt of SEC . 5 201

: ‘approval
Amendment(s)
Artice e
No. From To :
That the place where the principal office of the ‘That the place where the principal office of the corporation -

_ Article " corporation is to be established or located is at 50 -is to be established or focated is at Unit 3K, North Wing,
‘No. lil Tower One, McKinley Place, New Globat Bonifacio  Fairways Tower Condominium, 5th Avenue comer
City, Fort Bonifacio, Taguig City 1630, Philippines McKinley Road, Fort Bonifacio Taguig City, Philippines

Rationale for ﬁ;e a%nendment(s}

- End of the lease period over the old address

. The timetable for the sifectivity of the amendment(s)




Expected date of filing

the amendmanis to the

Articles of Nov 16, 2021
-incorporation with the

SEC

'Expecteti date of SEC

approvat of the
Amended Articles of 1oV 26, 2021

i ‘incorporation
: _ .Efféct(s.) of the aﬁén&?ﬁe-ht{sﬁ to the imsin.ess, ob'erétions. .andlor cépi%eﬁ structurs of the lssuer, i ény

‘The change in the address has ne effect on the business. operations andfor capital structure of the issuer. The new office
: address will be in the same City (Taguig) and is near the location of the old address.

- [ Other Relevant Information

Amended to refiect the approval of the SEC

. Filed on behalf by:
: Name : Ayah! Ari Augusto Chio
© Designation Investor Relations Officer




REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
Ground Floor. Secretariat Building, PICC
City Of Pasay, Metro Manila

COMPANY REG. NO. CS200602356

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the

GMA HOLDINGS, INC.
{Amending Article III thereof)

copy annexed, adopted on November 11, 2020 by majority vote of the Board of
Directors and on March 26, 2021 by the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock, and certified
under oath by the Corporate Secretary and a majority of the Board of Directors of
the corporation was approved by the Commission on this date pursuant to the
provision of Section 15 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.

Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
-undertake business activities requiring a Secondary License from this Commission
such as, but not limited to acting as: broker or dealer in securities, government
securities eligible dealer (GSED), investment adviser of an investment company,
. close-end or open-end investment company, investment house, transfer agent,
- commodity/financial  futures  exchange/broker/merchant, financing/lending
company and time shares/club shares/membership certificates issuers or selling
agents thereof; nor to operate a fiat money to virtual currency exchange. Neither
‘does this Certificate constitute as permit to undertake activities for which other
- government agencies require a license or permit,

IN WITNESS WHEREQOF, I have set my hand and caused the seal of this

Commission to %f ixed to this Certificate at Pasay City, Mefro Manila,
Philippines, this e day of November, Twenty Twenty One.

MCFE/gba




AMENDED ARTICLES OF INCORPORATION
OF
GMA HOLDINGS, INC.

KNOW ALL MEN BY THESE PRESENTS:

That we, ali of legal age, citizens and residents of the Republic of the
Philippines, have this day voluntarily associated ourselves for the purpcse of
forming a corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY

FIRST: That the name of the corporation shall be:
GMA HOLDINGS, INC.

SECOND:  That the primary purpose for which the corporation is formed is-

To invest in, purchase, or otherwise acquire and own, hoid, use,
sell, assign, transfer, mortgage, pledge, exchange, or otherwise
dispose of real and personal property of every kind and description,
including shares of stocks, bonds, debentures, notes, evidence of
indebtedness, and other securities or obligations of any corporation
or corporations, association or associations, domestic or foreign, for
whatever fegal purpose or purposes the same may have bean

. organized and to pay therefor in money or by exchanging therefor
stocks, bonds, or other evidences of indebtedness or securities of
this or any other corporation, and while the owner or holder of any
such real or personal property, stocks, bonds, debentures,
contracts, or obligations, to receive, ocoilect and dispose of the
interest, dividends and income arising from such shares of stocks,
and to possess, and exercise in respect thereof, all the rights,
powers, and privileges of ownership, including all voting powers of
any stock so cwned; provided, that the corporation shall not engage
In the underwriting of securities or in stock brokerage of financing
business.




R

SECONDARY PURPOSES

1. To purchase, acquire, own, lease, sell and convey shares of stocks,
bonds, debentures, notes, evidence of indebtedness, and other securities or
obligations of any corporation or corporations, association or associations,
domestic and foreign, and to pay therefore in cash, shares of its capital stock,
debentures and other evidence of indebtedness, to issue warranis, options, and
Philippine Deposit Receipts (PDRs) for the underlying shares of stocks, and to
issue such other securities as may be necessary in the conduct of the corporate
business:

2. To purchase, acquire, own, lease, sell, and convey real properties
such as lands, buildings, factories and warehouses and machineries, equipment
and other personal properties as may be necessary or incidental to the conduct
of the corporate business, and to pay in cash, shares of its capital stock,
debentures and other evidences of indebtedness, or other securities, as may be
deemed expedient, for any business or property acquired b the corporation;

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

4, To invest and deal with the money and properties of the corporation
in such manner as may from time to time be considered wise o expedient for the
advancement of its interests and to sell, dispose of or transfer the business,
properties and goodwill of the corporation or any part therecf for such
consideration and under such terms as it shall see fit to accept;

5. To aid in any manner any corporation, association, or trust estate,
domestic or foreign, or any firm or individual, any shares of stock in which or any
bonds, dehentures, notes, securities, evidences of indebtedness, contracts, or
obligations of which are held by or for this corporation, directly or indirectly or
through other corporation or otherwise;

6. To enter into any fawful arrangement for sharing profits, union of
interest, unitization or farm out agreement, reciprocal concession, or cooperation,
with any corporation, association, partnership, syndicate, entity, person or
governmental, municipal or public authority, domestic or foreign, in the carrying
on of any business or transaction deemed necessary, convenient or incidental to
carrying out any of the purposes of this corporation:




7. To acquire or obtain from any government or authority, national,
provincial, municipal or otherwise, or any corporation, company of partnership or
person, such charter, contracts, franchise, privileges, exemption, licenses and
concessions as may be conducive to any of the objects of the corporation:

8. To establish and operate one of more branch offices of agencies
and to carry on any of all of its operations and business without any restrictions
as to place or amount including the right to hold, purchase or otherwise acquire,
lease, mortgage, pledge and convey or otherwise deal in and with real and
personal property anywhere within the Phitippines;

8. To conduct and transact any and all lawful activities, and to do or
cause to be done any one or more of the acts and things herein set forth as its
purposes, within or without the Philippines, and in any and all foreign countries,
and to do everything necessary, desirable or incidental to the accomplishmeant of
the purposes or the exercise of any one or more of the powers herein
enumerated, or which shall at any time appear conducive to or expedient for the
protection or benefit of this corporation.

THIRD: That the place where the principal office of the corporation is
to be established or located is at Unit 3K, North Wing, Fairways Tower
Condominium, 5th Avenue corner McKinley Road. Fort Bonifacio Taquig,
1630 Philippines {As amended on March 28, 2021);

FOURTH: That the term for which said corporation is to exist is fifty {50}
years from and after the date of incorporation;

FIFTH: That the names, naticnalities, and residences of the
incorporators of said corporation are as follows:

Names Nationalities | Residences

1. Felipe L. Gozon Filipino No. 8 Cabiido Street, Urdaneta
Village, Makati Chy

2. Gilberto R, Duavit, Jr. Filipinc Ne. § Witson Strest, Greenhilis,
San Juan, Mefro Manila

3. Joel Marcelo G. Jimenez | Filipino No.2401 Mabolo Street,
Dasmarifas Village, Makati City

4. Felipe S. Yalong Filipino Unit G3, Cluster 8, Woodside
Homes, Dofia Hemady Street,
New Manila, QGuezon City

5. Manuei P. Quiogue Filipino Mo. 25 Phoenix Subd., Capt.
Henry Javier Street, Pasig
City




SIXTH: That the number of directors of the corporation shall be five
{5} who are also the incorporators.

SEVENTH: That the authorized capital stock of said corporation is One
Hundred Thousand Pesos (P100,000.00) divided into Ten Thousand {10,000}
shares with a par vaiue of P10.00 each.

No transfer of stock or interest which will reduce the ownership of Filipino
citizens fo less than the required percentage of the capital stock as provided by
existing laws shall be allowed or permitted to be recorded in the proper books of
the Corporation and this restriction shall be indicated in all the stock certificates
issued by the Corporation

Provided further, that no shareholder shall be entitled to any preemptive
right to subscribe for, purchase or receive any part of the shares of the
Corporation, whether issued from its unissued capital or its treasury stock.

EIGHTH: That the amount of said capital stock which has been
actuaily subscribed is One Hundred Thousand Pesos (P100,000.00) and the
following persons, who are all Filipinos, have subscribed for the number of

shares and the amount of capital stock indicated opposite their respective
names:

Number of Amount
Names Shares Subscribed
Subscribed
1. Felipe .. Gozon 3,330 F33,300.00
2. Gilberto R. Duavit, Jr. 3,330 33,300.00
3. Joel Marcel G. Jimenez 3,330 33,300.00
4. Felipe S. Yalong 5 50.00
5. Manuel P. Quiogue 5 50.00
TOTAL 10,000 P100,000.00
NINTH: That the following persons have paid on the shares of capital

stock for which they have subscribed the amount set out after their respective
names:

Amount

Names Subscribed
1. Felipe L. Gozon £33,300.00
2. Gilberto R. Duavit, Jr. 33,300.00
3. Joel Marcel G. Jimenez 33,300.00
4. Felipe 8. Yalong 50.00
5. Manuel P. Quicgue 50.00
TOTAL P100,000.00




TENTH: That Felipe S. Yalong has been elected by the subscribers
as Treasurer of the Corporation to act as such until his successor is duly elected
and shall have qualified in accordance with the by-laws; and that as such
Treasurer, ne has been authorized to receive for the corpoeration, and to issue in
its name receipts for all subscriptions paid in by the subscribers.

ELEVENTH: That the Corporation manifests ifs willingness fo change its
corporate name in the event another person, firm or entity has acquired a prior
right to use the said name or one deceptively or confusingly similar to it.

IN WITNESS WHEREOF, we have hereunto set our hands, this 67 day of
February 2006 at Makati City, Philippines.

(SIGNED) FELIPE L, GOZON {SIGNED) GILBERTO R. DUAVIT, JR.

(SIGNED) JOEL MARCELO G. JIMENEZ (SIGNED) FELIPE S. YALONG

(SIGNED) MANUEL P. QUIOGUE

WITNESSES:
(SIGNED} J. FAUSTINO

(SIGNED) M. VALENZUELA
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ANNEX “d=d°

SECURITIES AND EXCHANGE COMMISSION
' SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2(c) THEREUNDER

1. Date of Report (Date of earliest event reported)
Mar 25, 2022

2. SEC Ideniification Number

. 520062356
3. BIR Tax Identification No.

| 244-658-89

4. Exact name of issuer as specified in its charter
GMA Holdings, Inc.

5. Province, country or other jurisdiction of incorporation
Philiippines

8. Industry Classification Code(SEC Use Only)

7. Address of principa! office

Unit 3K, North Wing, Fairways Tower Condominium, 5th Avenue comer McKinley Road,
Fort Bonifacio Taguig City

Postat Code

1630

8. [ssuer's telephone number, including area code
(632) 8882-7777

9. Former name or former address, if changed since last report
Unit 5D Tower One, One McKinley Place, New Bonifacio Global City, Fort Bonifacio
Taguig City

10. Securities registered pursuant t¢ Sections 8 and 12 of the SRC or Sections 4 and 8 of the RSA

Number of Shares of Common Stock Qutstanding and Amount of Deht

Titte of Each Class Outstanding

' Philippirie Depositary Receipts -
" ("PDRs") : 411.590.049
11. Indicate the item numbers reporied herein

The Exchange does nof warrant and holds no responsibility for the veracity of the facts and representations contained in alf corporate
disclosures. including financial reports. Al data contained herein are prepared and submifted by fhe disclosing party to the Exchange.
. and are disserinated solely for purposes of information. Any guestions on the data contained kerein should be addressed directly to
- the Carporate Informafion Officer of the disclosing party. :




G CQLDINGS, INC.

GMA Holdings, Inc.
GMAP

PSE Disclosure Form 4-4 - Amendments to By-Laws
References: SRC Rule 17 (SEC Form 17-C} and
Section 4.4 of the Revised Disclosure Rules

Subject of the .Diécios'u.re
; ‘Amendments to By-Laws
.Backgroundlﬂescription of the [.Jiéclbsﬁ.ré

‘We wish to inform you that our Board of Directors approvad the amendments to our By-Laws today.

Date of A;S#Iro\/al'ﬁyn e . '
. Board of Directors Mar 25, 2022

Stockhoiders

Otber Relevant
Regulatory Agency, if
applicable

. Date of Approval by
.Retevant Regutatory  (N/A
“Agency, if applicable

Date of Approval by
Securities and TBA
Exchange Commission

Date of Receipt of SEC TBA

-Date of Approvat by - NIA

approvat

. Amendmeni(s)
- Article and Section Nos. - '  Fram o
The attached Annex "A’ provides a summary of the approved changes in the By-Laws, - -

" Ratlonale for the a'mencén'ﬁeﬁt(s)

- - The amendments are made pursuant to the Revised Corporation Code and to digitalize certain QOVEINAance pProcesses,
Please refer to Annex "A” for the reasons for the changes.

© The timetable for the effectivity of the amendment(s)

.Expébted date of filing
the amendments to the TBA
By.Laws with the SEC

‘Expected date of SEC
approval of the TBA
-Amended By-laws

Eff'eét(s} of the ame'rzdment.(s.} to the bdéiéess','cpie';a'ﬁoﬁ's anélor cap?éaf s'truc'tw"e' df.the 'i"s'su.er, if any
MNone

Gther Relevant Information




This matter will be presented te cur stockholders at the Annual Stocikhoiders' Meeting on May 27 2022 for approval, The
amendments shalt become effective upon approval by the Securities and Exchange Commission {SEC). We will submit
- the appropriate disclosure upon approval of the SEC of the amendment,

{ Filed on behalf by:
~Name -Ayahl Ari Augusto Chio
i Designation -Investor Refations Officer




Anmex “A”

Article/Section

From

To

Reason

ARTICLEX

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section
Subscriptions.

1

Subscribers  to  the capital
stock of the corporation shall
pay 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.

-No change-

Section
Cortificates

Each stockholder shall be
entitled to one or more
certificates for such fully paid
stock subscription in his name
in  the Dbooks of the
corporation. The certificates
shall contain  the matters
required by law and the
Articles  of  Incorporation,
They shall be in such form and
design as may be determined
by the Board of Directors and

~No change-




numbered consecutively. The
certificates, 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.

Secton 3.
Transfer of Shares

Subject to the restrictions,
terms and conditions
contained in the Articles of
[ncorporation and restated
below,  shares may  be
transferred,  sold, ceded,
assigned  or pledged by
delivery of the certificates
duly  indorsed by the
stockholder, his attorney-in-
fact, or other legally
authorized person. The
transfer shall be valid and
binding on the corporation
only 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.

-No change-

[ 2]




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

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

Corporation.
Section 4. Lost | In case any certificate for the Amendment(s)  widerscored | To reflect the presently governing law on
Certificates capital  stock  of  the | below: the matter

corporation is lost, stolen or
destroyed, a new certificate
may be issued in lieu thereof
m  accordance with  the
procedure prescribed under
Section 73 of the Corporation
Code.

In case any certificate for the
capital ~ stock  of  the
corporation is lost, stolen or
destroyed, a new certificate
may be issued in lieu thereof
in  accordance with the
procedure prescribed under
existing laws (delete: Section
73 of the Corporation Code).
{(As amended on March 25,
2022}

ARTICLE X1 MEETINGS OF STOCKHOLDERS

(VS




Section 1. Regular
Mcetings ~

The regular meetings of the
stockholders, for the purpose
of electing directors and for
the transaction of such
business as may properly
come bhefore the meeting, shall
be held at the principal office,
or at such place in Metro
Manila as may be decided by
the Board of Directors, or
Chairman of the Board, or the
President, in such order of
priority, every last Friday of
May of each year, or if said
day be a legal holiday, then on
the following Monday which
i not a holiday.

Amendment(s)
below:

tnderscored

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
Friday of May of each year,
or if said day be a legal
holiday, then on the
following Monday which is
not a holiday. (As amended
on March 25, 2022)

This is pursuant to Section 50 of the Revised
Corporation Code which states that
stockholders” “{M)eetings may 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 located.”

Section 2. Special
Meeting

The special meetings of the
stockholders, for any purpose
Or purposes, may at any time
be called by any of the
following: (a) Board of
Directors, at its own instance,
or at the written request of
stockholders representing
majority of the outstanding

Amendments)
beloto:

tiderscored

The special meetings of the
stockholders, for any
purpose or purposes, may at
any time be called by any of
the following: (a) Board of
Directors, at its  own
mstance, or at the written

In order to be consistent with SEC
Memorandum Circular No. 7 Series of 2021
which  states that any number of
shareholders that hold at least 10% of
outstanding  shares of a publicly listed
company have the right to call for a special
stockholders’ meeting, whether in-person or
through remote communication,




capital stock; (b) Chairman of
the Board; ( ¢ ) President.

request  of  stockholders
holding at least 10% of the
outstanding shares of the
Corporation, or such
number of percentave of
outstanding shares as mav
be prescribed by law or
regulation; (b) Chairman of
the Board; (¢ ) President. (As
amended on March 25, 2022)

Section 3. Place of
Mee ting

Stockholders’ meetings,
whether regular or special,
shall be held in the principal
office of the corporation or at
any place designated by the
Board of Directors, or by the
Chairman of the Board, or by
the President, in such order of
priority, in Metro Manila.

Amenduent(s) tirderscored
below:
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 located. (As
amended on March 25, 2022)

This is pursuant to Section 50 of the Revised
Corporation  Code which states  that
stockholders” “(M)eetings may 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 located.”

Section 4. Notice
of Meeting

Notices for regular or special
meetings of the stockholders
may be sent by the Secretary
by personal delivery or by
mail at least five (5) days prior
to the date of the meeting to
each stockholder of record at
his last known post office
address, or by publication in a

Amendment(s)  widerscored
below:

Notices for regular or special
meetings of the stockholders
may be sent by the Secretary
by personal delivery, by
mail,  or by  electronic
fransmission at least twenty-

This is in order to digitize corporate and
governance practices and processes and to
comply with the provisions of the Revised
Corporation Code, particularly Section 49
which states that: written notice of regular
meetings shall be sent to all stockholders of
record at least 21 days prior to meeting,
unless a different period is required by law
or regulation, and that for special meetings at




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 motions
or deliberations at such
meeting.

When the meeting of
the stockholders is adjourned
to another time or place, it
shall not be necessary to give
any notice of the adjourned
meeting if the time and place
to which the meeting is
adjourned are announced at
the meeting at which the
adjournment is taken. At the
reconvened  meeting, any
business may be transacted
that  might have been
transacted on the original date
of the meceting.

one (21} days prior to the
date of the meeting 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 motions
or deliberations at such
meceling.

When the meeting of the
stockholders is adjourned to
another time or place, it shall
not be necessary to give any
notice  of the adjourned
meeting if the time and place
to which the meeting is
adjourned are announced at
the moecting at which the
adjourmment is tikon, AL hw
reconvened  meeting, any
business may be transacted
that might Thave been

least one (1) week written notice shall be sent
to all stockholders, unless a different period
is provided in the bylaws, law or regulation.

6




transacted on  the original
date of the meeting.

For special meetings, at leagt
one  week  written notce
shall be sent to all

stockholders  of  record,

unless a different period is
provided in the law or

regulation. {As amended on
March 25, 2022).

Secton 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 fto
constitute a quorum, If no
quorum is constituted, the
meeting shall be adjourned
until the requisite amount of
stock shall be present.

No change

Sectdon 6.
Conduct of
Moeeting

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, by a
chairman to be chosen by the
stockholders, The mc.nuumﬁma%

No change




shall act as Secretary of every
meeting, but if not present, the
chairman of the meeting shall

appoint a secretary of the
meeting. The chairman of the
meeting may adjourn  the

meeting from time to time,
without notice other than
announced at the meeting,.

Section 7.
Manner of Voting

At all meetings of
stockholders, a stockholder
may vote in person or by
proxy executed in writing by
the stockholder or his duly
authorized  attorney-in-fact.
Unless otherwise provided in
the proxy, it shall be valid
only for the meeting at which
it has been presented to the
secrefary.

All proxies must be in the
hands of the secretary, before
the time set for the meeting.
Such proxies filed with the
Secretary may be
subsequently revoked by the
stockholders  either in an
mstrument in writing duly
presented and recorded with
the Secretary prior to a

Amendment(s)  underscored
beloto:
At all meetings  of

stockholders, a stockholder
may vote in person, through
remote  communicaion, n
Cﬂ:%iTw\ Proxy
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
to the secretary.

absentia,

All proxies must be in the
hands of the secretary,
before the time set for the
meeting. Such proxies filed
with the Secretary mayv be

In order to digitize corporate practices and
processes.




scheduled meeting or by their
personal  presence at the
meeting.

subsequently revoked by the
stockholders either in an
instrument in writing duly
presented and recorded with
the Secretary prior to a
scheduled meeting or by
their personal presence at
the meeting. (As amended
on March 25, 2022)

Section 8.

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  payment 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,
m any case, thirty (30) days. If
the stock and transfer books
be closed for the purpose of
deteriviiniing stocklioldars
entitiod o nubice of, or to vote
at, a meeting of stockholders,
such books shall be closed for
at feast ten (10) working davs

No change

9




immediately preceding such
meeting. In lieu of closing the
stock and transfer books, the
Board of Directors may fix in
advance a date as the record
date 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 i instances where

applicable rules and
regulations provide
otherwise.
ARTICLE I
BOARD OF DIRECTORS
Section 1. Section 1. Powers of the | No change
Powors of the Board - Unless otherwise

Board

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

10




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
CXPIESS POWETS:

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

business and
affairs;
by To purchase,

receive, take  or
otherwise  acquire
m  any  lawful
manner, for and in
the name of the
corporation,  any
and all properties,
tights, interests or
privileges,

including securities
and bonds of other




lp]

corporations, as the
fransaction of the
business of  the
corporation  may

reasonably or
necessarily require,
for such

comsideration and
upon  such terms
and conditions as
the  Board may
deem  proper or
convenient;

To invest the funds
of the corporation
n another
corporation or
business or for any
other purposes
other than those for
which the
corporation  was
organized,

whenever in  the

judgement of the
ey of  sdidsuioes

the Interests of the
corporabon would
thereby be




promoted, subject
2¢) such
stockholders’
approval as may be
required by law;

d) To incur  such

indebtedness as the
Board may deem
necessary and, for
such purpose, fo
make and  issue
evidence of such
indebtedness

including, without
limitation, notes,
deeds of trust,
mstruments, bonds,
debentures, or
securities, subject to
such  stockholder
apprrovd as may be
required by law

and/or pledge,
mortgage, or
otherwise

encumber all  or
part of the
properties and

e



e}

£)

rights of the
corporation;

To guarantee, for
and in behalf of the

corporation
obligations of other
corporations or

entities in which it
has lawful interest:
To make provisions
of the discharge of
the obligations of
the corporation as
they mature,
mcluding payment
for any property, or
in  stocks, bonds,
debentures, or
other securities of
the corporation
lawfully issued for
the purpose;

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




k)

corporation,

whenever in  the
Board's judgment,
the  corporation’s

interest would
thereby be
promoted;

To establish
pension,

refirement, bonus,
profit-sharing, or
other  types of

meentives or
compensation

plans  for  the
employees,

including  officers
and directors of the
corporation and to
determine the
persons to
participate i any
such plans and the
amount  of  their
respective
participalion

To prosecute,
maintain, defend,
compromise or




)

abandon

. .mﬁu,\.w!
lawsuit in  which
the corporation or
its officers are either
plaintiffs or
defendants n
connection with the
business of  the
corporafion, and
likewise, to grant
installments for the
payments or
settlement of
whatever debts are
payable to the
corporation;

To delegate, from
time to time, any of

the powers of the
Board  witdelt  biay
Faw fully 518

delegated in  the
course of the
current business or
businesses of the
corporation to any
standing or special
comumittee or to any
officer or agent and

1

hna

1o




to  appoint  any
persons  to  be
agents  of  the
corporation  with
such powers
{including the
power to  sub-
delegate) and upon
such terms, as may
be deemed fig;

k) To implement these
by-laws and to act
on any matter not
covered by these
by-laws, provided
such matter does
not require the
approval 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)
year and until their successors
are elected and qualified.

No nrmsmm




Section 3.
Vacancies

Any vacancy occurring
in the Board of Directors other
than by removal by the
stockholders or by expiration
of term, may be filled by the
vote of at least a majority of
the remaining directors; if still
constituting a Jquorum;
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
atpted i the naoteo of the
LRI TR L

The vacancy resulting
from the removal of a director
by the stockholders in the

No change




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

Section 4.
Meetings

Regular meetings of the Board
of Directors shall be held at
least once every quarter of the
year on such dates and atsuch
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

vlaves ag may be designeted
Hi el Pkl

No change

Secton 5, NoHee

Notice of the regular or
special meeting of the Board,
specifying the date, ime and
place of the meeting, shall be
communicated by the
Secretary  to each  director
personally, or by telephone,
telex, telegram, or by written
or oral message. A director

Amendiment(s) inderscored

belowo:

Notice of the regular or
special meeting of the Board,
specifying the date, ime and
place of the meeting, shall be
communicated by the
sSecrefary to cach  director

In order to digitize corporate practices and
processes.

19




may waive this requirement,
either expressly or impliedly.

personally, or by telephone,
telex, telegram, electronic
fransmission or by written or
oral message. A director may
waive this requirement,
either expressly or
impliedly. (As amended on
March 25, 2022)

Section 6.
Quorum

A muajority of the number of
the directors as fixed in the
Articles of Incorporation shall
constitute a quorum for the
transaction  of  corporate
business; and every decision
of at least a majority of the
directors present at a meeting
at which there is a quorum
shall be valid as a corporate
act, except for the election of
officers which shall require
the vote of a majority of all the
members of the Board.

No change

Secton 7.
Conduct of the
Mectings

Meetings of the Board of
Directors shall be presided by
the Chairman of the Board, or
in his absence, the President
orif none of the foregoing is in
the office and present and
acting, by any other director
chosenn by the Board, The

No change

20




Secretary shall act as secretary
of every 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 mecting of the Board.
As compensation, the Board
may recetve and allocate an
amount of not more than ten
percent (10%) of the net
income before income tax of
the corporation during the
preceding year. Such
compensation shall be
determined and apportioned
among the directors in such
manner as the Board may
deem proper, subject to the
approval  of  stockholders
representing at least a
majority of the outstanding
capital stock at a regular or
special | meeting of  the
stovkholdos.

No change

Section 9.
Guidelines on the

The following criteria and
guidelines shall be observed

No change




Nominationand | in the pre-screening, short

Election of listing and nomination of
Independent Independent Directors:
Directors. A. Definition.

1. Independent
director means a
person who, apart
from his fees and
shareholdings,  is
independent of
management and
free  from  any
business or other
relationship which
could, or could
reasonably be
perceived to,
materially interfere

with his exercise of
ndeporcient

judgment in
carrying  out s
responsibilities as a
director in  any
corporation  that

meets the
reguirements of
section 17.2 of the
Securitics




Regulation  Code
and includes,
among others, any
person who:

i Is not a
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);

1. Is not a

relative  of

any director,
officer or
substantial

[




1L,

shareholder
of the
corporation,
any of its
related
companies
or any of its
substantial
shareholders
. For this
purpose,
relatives
includes
spouse,
parent,
child,
brother,
sister, and
the spouse of
such  child,
brother  or
sister;

Is not acting
as% a nominee
or
representati
Vs of H
substantial
shareholder




of the
corporation,
any of its
related
companies
or any of its
substantial
shareholders

\
Has not been
employed in
any
executive
capacity by
that public
company,
any of its
related
companics
ar by any of
gz
substantial
shareholders
within  the
last five (5)
years;

Is not
retained  as
professional




Vi,

adviser by
that public
company,
any of its
related
companies
or any of ifs
substantial
shareholders
within  the
last five (5)
years, ecither
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

4¢)




sharcholders
, whether by
himself or
with  other
persons  or
through
atfirm of
which heisa
director or
substantial
shareholder,
other than
transactions
which  are
conducted at
arms length
and are
immaterial
or
insignificant.

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

i. Related
company
means




another
company
which is: (a)
its  holding
company, (b)
its
subsidiary,
or {oy a
subsidiary of
its  holding
company;
and
Substantial
shareholder
nmeans  any
person who
is directly or
indirectly
the
beneficial
bekd 1ok $F
more  than
tenn  percent
(10%) of any
class of its
equity
security.




B. An

imdependent

director shall have the

following

&

qualifications:

i

1v.

He shall
have at least
one (1) share
of stock of
the
corporation;
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) years;
He shall
possess
integrity /pr
obity; and
He shall be

assiduous.




C. No person enumerated

under Section 1I (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 officer or
employee of
the
corporation
where he is
such a
member of
the board of
directors/tr
ustees, or
becomes

Ay of e
Potsons

enumerated
under letter
(A) hereof;

30




iL.

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

the total
numbeir  of

Board
meetings
during his
incumbency
unless such
absences are
due to grave
HIness ar

3




death of an
immediate
family.
v, Such  other
disqualificat
ions  which
the
company’s
Manual on
Corporate
Governance
provides,

D. Nomination and
Election of

Independent Directors.

1.

Nomination of
imdependent
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

S




acceptance and
conformity by the
would-be

nominees.

The  Nomination
Committee  shall
pre-screen the
qualifications and
prepare a final list
of all candidates
and put in place
screening  policies
and parameters to
enable it to
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
nomMInecs for
independont

1,0

2




directors, as
required under Part
IV (A) and (C) of
Annex “C” of SRC
Rule 12, which list,
shall  be made
available to 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 bhe




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  after
the Final List of
Candidates  ghall
have been
prepared. No
further nomination
shall be entertained
or allowed on the
floor  during the
actual annual
stockholders’ /mem
berships” meeting.

ARTICLEIV
OFFICERS

L]
h



Section 1.
Election/ Appoint
ment

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 Hme, appomt such
other officers as it may
determine to be necessary or
proper.

Any two (2) or more
positions may be  held
concurren ww%f .uuwa ﬁ.—ﬁ same
person, except that no one
shall act as President and
Treasurer or Secretary at the
same time.

No change

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 dubes as the
Board of Directors may assign
to him.

No change

6




Section 3. Vice-
Chatrman 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
Chairman. He shall perform
such other functions as may
from tme to tHme Dbe
delegated to him by the Board
of Directors.

No change

Section
President

The president, who
shall be a dirvector, 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;

No change

n
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b.) To initiate and

o
S

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

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




d.) To ensure that

e)

the
administrative
and
operational
policies of the
corporation are

carried out
under his
supervision

and control;

Subject to
guidelines
prescribed by
laws, to
appoint,
remove,
suspend or
discipline

employees  of
the
corporation,
prescribe  their
duties, and
determine

their salaries;




£) To oversee the
preparation of
the  budgets
and the
statements of
accounts of the

corporation;
g.) To prepare
stch

statements and
reports of the
corporation as
may be
required of
him by law;

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

1) To execute on
behalf of the
corporation all
contracts,
agreements
and other
instruments

40



1)

affecting  the
interests of the
corporation

which require
the approval of
the Board of

Directors,
except as
otherwise
directed by the
Board of
Directors;

To make
reports to the
Board of
Directors  and
stockholder;
To sign

coertificates  of
stock;

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
funcon to  any  other
officer(s), subject always to his
supervision and control.

Section

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
by the President.

Section
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

No change

No change




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

a) To record or
see  to  the
proper
recording  of
the minutkes
and
transactions of
all meetings of
the  directors

and the
stockholders
and to
maintain
minute  books
of such
meetings in the
form and
manner

required by
law;

=]




b) To keep or

cause to be
kept  record
books showing

the details
required by
law with

respect to the
stock
certificates  of
the
corporation,
including
ledgers  and
transfer books
showing all
shares of the
corporation
subscribed,
issued and
transferred;

c) To keep the

corporate seal
and affix it to
all papers and
documents

requiring a
seal, and to

44




d)

)

attest by his
signature  all
corporate
documents
requiring  the
same;

To attend to
the giving and
serving of all
notices of the
corporation
required by
law or these by
laws to Dbe
given;

To certify to
such corporate
acks,

countersign
corporate
documents or
certificates,
and make
reports Or
statements as
may be
required of

him U% law or

45




f)

by government
rules and
regulations;

To act as the
inspector at the
election of
directors and,
as  such, to
determine the
number of
shares of stock
outstanding

arxd entitled to
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

46



arising in
connechHon

with the right
to vote, count
and tabulate all
votes,  ballots
or consents,
determine the
result, and do
such acts as are

proper to
conduct the
election 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 always
to his
supervision
and control,

47




To perform
such other
duties as are
incident to his
office or as

may be
assigned to
him by  the
Board of

Directors or
the President.

Secton
Treasurer

7.

The

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:

)

b)

To keep full
and  accurate
accounts of
receipts  and
disbursements
in the books of
the
corporation;

To have
custody of, and

No change
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be responsible
for, all the
funds,
securities  and
bonds of the
corporation;

To deposit in
the name and
to the credit of
the
corporation, in
such bank as
may be
designated
from tme to
time by the
Board of
Directors,  all
the mMoneys,
funds,

securities ,
bonds and
similar
valuable
effects

belonging 1o
the corporation
which may

49




€)

come under his
control;

To render an
annual
statements
showing  the
financial
condition  of
the corporation
and such other
financial report
as the Board of
Directors, the
Chairman or
the President
may, from time
to time,
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
HUHCHU@H
government
agencies;

f)y 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 (I) year and unti] their
successors are duly elected
and qualified. Such officers
may however be sooner
removed for cause,

No change




Section 9,
Vacancies

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

No change

Section 10.
Compensation

The by-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 in any other
capacity as an officer, agent or
otherwise, and receiving
compensation therefor,

No change

ARTICLEV
OFFICES

Section 1.

The principal office of
the corporation shall be
located at the place stated in
the Articles of Incorporation.

No change

il
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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 tme to
time, require.

ARTICLE VI
AUDIT QF BOOKS AND FISCAL YEAR

Section

1.

External Auditors

At the regular
stockholders’ meeting, the
external auditor or auditors of
the corporation for the
ensuing  year  shall be
appointed. The external
auditor or auditors shall
examine, verify and report on
the earnings and expenses of
the corporaton.

No change

Section 2. Fiscal The fiscal year of the | No change
Year corporation shall begin on the

tirst day of January and end

on the last day of December of

each vear,
Section 3. Dividends  shall  be { No change
Dividends declared and paid out of the

unrestricted earnings which
shall be payable 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
may determine and in
accordance with law  and
applicable rules and
regulations,

ARTICLE VII
AMENDMENTS

Section 1.

The by-laws may 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
capital stock, at any Board of
Directors”  meeting  and
stockholders’ mecting
respectively called for that
purpose. However, the power
to amend, modify, repeal or
adopt new by-laws may be
delegated to the Board of
Directors by the affirmative
vote of stockholders
representing not less than
two-thirds  (2/3) of the
outstanding  capital  stock;
provided, however, that any
such delegation of powers to

No nrmsmm

rrr




the Board of Directors to
amend, repeal or adopt new
by-laws may 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.

No change

ARTICLE I1X

QETION CLAUSE

The m:.mmcmﬂm. by-laws was
adopted by all the
stockholders of the
corporation on 06 February

No change




2006 at the principal office of
the corporation.




