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KNOW ALL PERSONS BY THESE PRESENTS:
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THIS IS TO CERTIFY that the amended articles of incorporation of the
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STA. LUCIA LAND, INC. ,
(Formerly: ZIPPORAH REALTY HOLDINGS, INC.)
(Amending Articles I, I, TIE, IV & VI thereof.)
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copy annexed, adopted on June 15, 2007 by majority vote of the Board of Directors
and on July 16, 2007 by the vote of the stockhoiders owning or representing at least
two-thirds of the ountstanding capital stock, and certified under oath by the Secretary
and a majority of the Board of Directors of the corporation was approved by the

‘('4'{-11.'t‘i'l't't'c't'l'i.'i't'('t’t't'l’{'t'i!l!l'_"

('('l'l‘i?i’\‘lk'll'n‘J')'|'l'l‘l’l".).l‘3‘}““']‘1"’!".‘1?!.!‘i‘l'i' SADULKRI

’ : Commission on this date pursuant to the provision of Section 16 of the Corporation
- - Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1, 1980 and copies =
- - thereof are filed with the Commission. - : 5575
# g Unless this corporation obtains or already has obtained the appropriate EEEE
Bo Secondary License from this Commission, this Certificate does not authorize it to ot
- o undertake business activities requiring a Secondary License from this Commission such e
e as, but not limited to acting as: broker or dealer in securities, government securities ...E::—E
- E eligible dealer (GSED), investment adviser of an investment company, close-end or E?.:E
_ = open-end investment company, investment house, transfer agent, commodity/financial 2
; = futures exchange/broker/merchant, financing company, pre-need plan issuer, general E.‘.‘.:}_'
J o= agent in pre-need plans and time shares/club shares/membership certificates issuers or :_"':t;::“.
o selling agents thereof. Neither does this Certificate constitute as permit to undertake ""‘i
= activities for which other government agencies require a license or permit. :
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IN WITNESS WHEREOQF, I have hereunto set my hand and caunsed the seal of

this Copmission to be affixed at Mandaluyong City, Metro Manila, Philippines, this .
ay of October, Two Thonsand Seven.
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BENIT& A. CATARAN
Director
Company Registratiqg and I\M@oni%oring prartment
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AMENDED ARTICLES OF INCORPORATION OF
STA. Lucwgkﬁnf“ = \\-\

(Formerly ZIPPORAH’ @EﬁLTfﬁgkgmés {i%%

g;S‘i

KNOW ALL MEN BY THESE PRESENT‘S‘ \

That WE, all of legal ages, cmzens\ e iﬁe%‘ts*%fth /pines, have this day f
voluntarily associated ourselves together for 'ehée@ g% ng a corporation under
and by virtue of the laws of the Philippines; R i

AND WE HEREBY CERTIFY:

FIRST: That the name of the said Corporation shall be STA. LUCIA LAND, INC.
(as amended on 16 July 2007}

SECOND: That the purpose or purposes for which the Corporation is formed are
as follows, to wit: (as amended on 16 July 2007)

A PRIMARY PURPOSE

To deal, engage or otherwise acuauire an interest in land or real estaie
o development, whether in the Philippines or elsewhere, to acquire, purchase, sell
convey, encumber, lease, rent, erect, construct, alter, develop, hold, manage, operate
administer or otherwise deal in and dis of._for itself or for others, for profit and

- ) advantage, residential, commercial. industfial, recreational, urban and other kinds of real

t ro| such as:

[&h} horizontal developments. including butsiot [imited subdivisions, industrial

parks, recreational farm lots. golf courses and memdrial parks; and

- (2) vertical developments, including but not fimited to housing projects of any
kind, residential ‘villas, townhouses. residential, office_or mixed-use condominiums,
commercial or office buildings, specialty or build-fo-suit buildings, hotels, condotels,

- sports complexes, lgisure or themiﬁarks, eco-tourism complexes, retirement or nursing
homes, shopping malls or arcade$, warehouses and storage facilities,
for such consideration and in such manner or form, and under such terms and conditions

as the Corporation may determine or as the law permits; and to erect. construct, alter,
manage, operate, Iease, in whole or |mnart buﬂdlnqs and tenemenis of the Corporation
" : 8] l:.»for such

pusposes as may be regulred and ne/cessanlv implied from the purposes herein
mentioned. (As amended on 16 July 2007)
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B. SECONDARY PURPOSES (As amende& on.. 1\6$ly 2007)
/ .--"""'“_“_""M.%f
engage and tran ac?g% ectly ¢

fgﬂi\ectlv in_all forms_of

technical and industrial egquipment, g

gvidences of indebtedness, or ofhfer for_- g 16

w‘% /
{2} To act as financial, commercial, qenerafiggenf or factor to undertake the
general management or representation of an rson, partnership, firm or corporation in

carrying on. either in or outside the Philippines, ahy transaction or _negotiation in_an

commercial, manufacturing or other busineszof ani nature, and to_perforr all such
transactions as shall fend to_promote the best inferest of the Corporation and those it
represents;

3) To bomow or raise moneay or funds to meet the financial reguirements of
the Corporation, and in_pursuance thereof, fo issue promissory notes, mortgages,
hypothecafions, deeds of trust, bonds, liens or other obligations of the Corporation,
either at par, premium or discount, segured by all or part of the revenues, rights
interests and properties of the Corporatién, and to change or vary from time to time any
such morigages, obligations and securities:

@ To acquire for itself or in behalf of other parties, and to invest in, hold, sell
or otherwise dispose of stocks, bonds, debentures. certificates or other securities of any
corporation. domestic or foreign, or other gersons, in the same manner and to the same
extent as juridical persons might or couid do, and while the owner or holder of such

stocks, bonds or other securities, to exercise all_rights, privileges and powers
appurtenant thereto, without deallnq in_securifies_or engaging |n stock brokerage
business:

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,
debentures. notes securities, evidences of indebtedness, contracts or obligations of
which _are_held by or for the Corporation, directly or indirectly or_through other

corporations or otherwise;

{6} To enter into any lawful Srrangement for sharing profits. union of interest
reciprocal_concession or cooperation, including joint venture arangements, with an
cotporation, _association, parinership, syndicate, entit erson _or govemmental
municipal or public authority, domestic or foreign, in the carrying on of any business or
transaction deemed necessary, convenient or incidental to camving out any of the

purposes of the Corporation:;
g 1B Time:

[£4) Toi}acqwre or o fom any qovemment 65% "a:’git%:br‘it\f3 %at'%ﬁzvg
provineial, municipal or, otherwise’ or any carporation, partnership_or person, such
charter, contracts, franchise, privileges, exemption, licenses and concessions as may be

conducive to any of the objectives of the Corporation;
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any fime appear conducive fo or expedient for‘?zba@”protect ibf® or_benefit of the
Co oratson includin but not Ismlled ta %he format; ":énd:o eratmn of branch offices

THIRD: That the principal office of the Corporation shall be located at 3™ Floor
Sta. Lucia Mall. Marcos Hiﬁhwai comer Imelda Avenue. Gdinta, Rizal, Philiéﬁines. {As

amended on 16 July 2007)

FOURTH: That the term for which Corporation shaliéxist is FIFTY (50) YEARS
from and after the date of incorporation. (As amended or™6 July 2007)

FIFTH: That the name and residence of the incorporators of the said corperation
are as follows, to wit:

Names Whose Residence Is At
ALMARIC F. MENDOZA 2 J.P. Rizal, Cubao, Quezon City
E. MIKE A. ALORA, JR. 48A Kundiman, Frisco, Quezon City

MANUEL M. SANTAMARIA 395 Quezon Boulevard Extension, Quezon City
MIRIAM M. SANTAMARIA 395 Quezon Boulevard Extension, Quezon City
AGERICO CANSINO liagan, Isabela, Phiiippines

SIXTH: That the number of directors of the Corporqytn/s};all be nine (9) and that
the name and residences of the said directors, who are to serve until their successors
are elected and gualified as provided in the By-Laws, are as follows, to wit: (As amended
on 16 July 2007)

Names Whose Residence Is At
ALMARIO F. MENDOZA 2 J.P. Rizal, Cubao, Quezon City
E. MIKE A. ALORA, JR. 48A Kundiman, Frisco, Quezon City

MANUEL tySENTAMARIAy _ 7385 Sppion o xnsin, Cuegpn iy

MIRIAM M, SANTAMARIA 395 Quezon Boulevard Extension, Quezon City
AGERICO CANSINO llagan, lsabela, Philippines ’
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SEVENTH: That the authorized capital stoskﬁg;‘the Corporation is Two Billion

Pesos  (P2,000,000,000.00), Philippine %@ged\ into Two Bilion

ﬂ 7.2,J00,000,000) shares of stock with a Par 1633?‘5“1%\ E!gso {P1.00), Philippine
currency, each share. (As amended on 1§’ Hécember 1895). ,\\\'%\,
: gre-emptive right to

The stockholders of the Corpoj “‘igﬁ shallnpt Fiave 3
$hares s)

subscribe to all issues -or dispositions | a uny. class;
respective shareholdings. (As Amended Ea%g‘r‘% m&%%g@) s

B0
Bty M
Tty

_faroportion to their

s L @;’f
35 L %@éjﬁ»

2

kY
N

% ey
B W

EIGHTH: That the capital stock wf}ch{ﬁﬁzﬁ “‘"'@’aﬁ%ﬂlly subscribed is TWO
HUNDRED MILLION (200,000,000} Shares, withva _%éiue"éf TWO MILLION PESOS
(2,000,000.00) Philippine Currency, of which FIVE HUNDRED THOUSAND PESOS
(500,000.00) Philippine Currency, have been paid up by the following persons: (As

amended on Qctober 23, 1973)

Names Kind No. of Shares Amount Amount Paid
Subscribed .

ALMARIO F. MENDOZA Founder's 300,000 P300,000.00 £300,000.00
MANUEL M. SANTAMARIA Founder's 60,000 60,000.00 60,000.00
MIRIAM M. SANTAMARIA Founder's 50,000 §0,000.00 50,000.00
" AGERICO CANSING Founder's 50,000 60,000.00 50,000.00
E. MIKE A. ALORA, JR. Founder's 40,000 40,000.00 40,000.00
TOTAL Founder's 500,000 P500,000.00 P500,000.00
ALMARIO F. MENDOZA Common 900,000 P900,000.00
MANUEL M. SANTAMARIA Common 300,000 300,000.00
MIRIAM M. SANTAMARIA Common 180,000 180,000.00
E. MIKE A. ALORA, JR.- Common 120,000 120,000.00
TOTAL Common P1,500,000 P1,500,000.00
GRAND TOTAL 2,000,000 P2,000,000.00 P500,000.00

NINTH: That MIRIAM M. SANTAMARIA, has been elected by the stockholders-
subscribers as Treasurer of the Corporation to act as such until her successor is duly
elected and qualified in accordance with the By-Laws and that as Treasurer, she has
been authorized to receive and in the name of the corporation all subscriptions paid by
the subsecribers.

‘ - mnd
IN WITNESS ‘ﬁ REOE, Wg*ﬁ?%"%r?ﬁéﬁ?f gﬁgg@ogr hands-this, 2%da

November 1966, AU at the Citiof Manita,

!
wWwW. sac. gov.ph User Name: Ssecexproessdog
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(Sgd)

ALMARIC F. MENDOZA

(Sgd)

i
MANUEL M. SANTAMARIA 1531}

MIRIAM M.

oo (Sgd)

.
S EXEHA

- EMIRE 8. ALORA, JR.
/ff’ “'E;E &é\\

L Ay \ “

. .. e\
X
N - y

S

With my marital consent:

(Sgd)

MANUEL M. SANTAMARIA

Husband

SIGNED IN THE PRESENCE OF:

Hlegible

lilegible

REPUBLIC OF THE PHILIPPINES
CITY OF MANILA

)
)

Before me, a Notary Public for the City of Manila, Phifippines, perscnally appeared the

following:
Names

ALMARIO F. MENDOZA

E. MIKE A, ALORA, JR.
MANUEL M. SANTAMARIA
MIRIAM M. SANTAMARIA
AGERICO CANSINO

Res. Cert. No. Issued on & at;

A-5402831 2121/66; Q.C.
A-5894189 1M1/66; Caloocan
A-5611478 2116/66; Q.C.
A-5611477 2116f66; Q.C.
A-388892 2/9/66; Manila

- s oo B o * * o ¥
to me known and %@Nﬁfg me g thg saﬁ%@gs%;ns éh@%}%med %e’ f??é%oing%h%stm%ﬁ
consisting of five (5) pages including this page where this Acknowledgment is written, and they
acknowledged before me that the same is their free and voluntary act and deed.

WEW. 80, gov.ph

Usaer Name: bsecexpressdoc
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WITNESS MY HAND AND SEAL this 15 day, of-Nevember 1968, at the City of Manila,
Philippines. ‘ i

Doc. No. 45 i
Page No. 10 ' : 3
Book No. 1
Series of 1966.
Date: 2-7-2015 Time: 8:39:52 aM
WWW. S&C. gov. ph User Nams: bsecaxprassdoc
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REPUBLIC OF THE PHILIPPINES}) 7
MAKATI CITY, METRO MANILA ) S. S

~
S

We, the unders1gned members of the Board ‘'of Directors of ZIPPORAH
REALTY HOLDINGS, INC. (the “Corporation”), a corporation duly organized and
existing under the laws of the Republic of the Philippines, with principal office
address at the 6t Floor, Sagittarius Condominium, H. V. dela Costa Street, Salcedo
Village, Makati City, Metro Manila, after having been duly sworn in agedrdance with

the law, hereby certify that

1 At the Special Meeting of the Board of Directors and ual Meating
of the Stockholders -of the Corporation held on 15 June 200Z7-4nd 16 Judy 2007,
respectively, at which meetings at least a majority of the Bdard of Directors was
present and acting throughout, and stockholders owning at least two-thirds (2/3) of
the issued and outstanding capigal stock were present or represented, the following
resolutions were unanimously approved and adopted to reflect the amendments in
the Articles of Incofporatiort and By-Laws of the Corporation:

L CHANGE IN THE CORPORATE NAME

“RESOLVED, That, subject to the approval of the Securities
and Exchange Comumission, the Corporation be, as it is hereby,
authorized and empowered to change i(fs(é;omte name from
‘Zipporah Realty Holdings, Inc.” to ‘Sta. Ludia Land, Inc.’;

"RESOLVED, FURTHER, That the First Article of the Articles
of Incorporation of the Corporation be amended to reflect the
foregoing change in the corporate name, as follows;

‘FIRST: That the name of theé Corporation
shall be “Sta. Lucia Land, Inc.’;

“RESOLVED, FURTHER, 3dd %o fefl et ikregoitip thabtitie > 3 AM

name of the Corporation as stated in its By-Laws be amended from
‘Zipporah Realty Holdings, Inc.” to ‘Sta. Lucia Land, Inc.””

/

“RESOLVED, That, subject to the approval of the Secuntles
and Exchange Commission, the Corporation be

-

www . Sec . Bov AMENDMENT IN THE PRIMARA AND SECONDARY PURBOSE:e:xp e & 5l
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authorized and empowered to amend ifs-putiis to expand the
P %PX'-‘;% g%&” 1o exp

existing powers of the Corpora}'@@ﬁn @%go\ property
devel Ly e /NN NS '
evelopmen & /’/ ; ?" . ;\Q L

\‘\\‘\% ‘:‘.
hat theiSecond Articlelof the
Articles of Incorporation of the Cofpération bé"\%én@ed to:zéflect the -
foregoing change in the corporate‘ﬁ?fﬁosssi Wollghvs: &
. R R LT T g

i yid Sefr fdron
“RESOLVED, FURTHER, 3%at th SeSnd A

LT
\ ~
P

‘A PRIMARY PURPOSES:, {1952
NS
To deal, engage or otherwisé acdilire an

interest in land or real estate development, whether
in the Philippines or elsewhere, to acquire, purchase,
sell, convey, encumber, lease, rent, erect, construct,
alter, develop, hold, manage, operate, administer or
otherwise deal in and dispose of, for itself or for
others, for profit and advantage, residential,
commercial, industrial, recreational, urban and other
kinds of real property, such as: &

(1)  horizontal developments, including
but not limited subdivisions, industrial parks,
recreational farm lots, golf courses and memorial
parks; and

(2)  vertical developments, including but
not limited to housing projects of any kind,
residential villas, townhouses, residential, office or
mixed-use condominiums, commeércial or office
buildings, specialty or build-to-suit buildings, hotels,
condotels, sports complexes, leisure or theme parks,
eco-tourism complexes, retirement or nursing homes,
shopping malls or arcades, warehouses and storage
facilities,

for such consideration and in such manner or form,
and under such terms and conditions as the
Corporation may determine or as the law permits;
and to erect, construct, alter, manage, operate, lease, in
whole or in part, buildings and tenements of the
Corporation or of other persens, to engage or act as
real estate broker, on commission or for such fees as

may.be proper o, legal as exercise or und e .
sucﬁ}ﬁ}éﬁgowg?n ”ﬁ%ﬁegﬂ}as &fym@ie::gd 39:53 aM
and necessarily implied from the purposes herein

mentioned.

B. SECONDARY PURPOSES

(1) To deal, engage and transact, directly or
indirectly, in all forms of business and mercantile
acts and transactions concerning all kinds of real or

WWW . 83eC. gov.ph User Name: Bbzecexprassd
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personal property, goods, wares,,% uhoses in
action, tangible and intangibl¢ 3 ,ngﬂen ‘achnical
and industrial equipment, géesa; ﬂ‘.mdﬁyff%ts,
commercial papers, ev1dexf§éé/ of i tedhes\sﬁ@
other forms of obhgatxmﬁ" pserwceggg afd all m‘her
things including future dfies; as maykhe’ reasanaf;'
necessary fo enable the Céi'yorahi 0‘ ou;,
business and which are -mia‘t éx-, udBd from"thef
commerce of man or which’
good morals;

(2) To act as financial, commercml general
agent or factor to undertake the general management
or representation of any person, partnership, firm or
corporation in carrying on, either in or outside the
Philippines, any transaction or mnegotiation in any
commercial, manufacturing or other business of any
nature, and to perform all such transactions as shall
tend to promote the best interest of the Corporation
and those it represents;

(3) To borrow or raise money ot funds to
meet the financial requirements of the Corporation,
and in pursuance thereof, to issue promissory notes,
mortgages, hypothecations, deeds of trust, bonds,
liens or other obligations of the Corporation, either at
par, premium or discount, secured by all or part of the
revenues, rights, interests and properties of the
Corporation, and to change or vary from time to time
any such mortgages, obligations and securities;

@ To acquire for itself or in behalf of
other parties, and to invest in, hold, sell or otherwise
dispose of stocks, bonds, debentures, certificates or
other securities of any corporation, domestic or
fareign, or other peisons, in the same manner and to
the same extent as juridical persons might or could
do, and while the owner or holder of such stocks,
bonds or other securities, to exercise all rights,
privileges and powers appurtenant-thereto, without
dealing in securities or engaging in stock brokerage
business;

Dadye : Todia %ﬁ%%%er%@ﬁhra&ﬁ, 39:55 AM
association or trust estate, domestic or foreign, or any
firm or individual, any shares of stock in which or
any bonds, debentures, notes, securities, evidences of
indebtedness, contracts or obligations of which are

WWW . S@C ., oy hedipy or for the Corporation, directly, or indizeatly. « S ocowprossd
of 8 through other corporations or otherwise;
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(6) To enter into any la angement

for sharing profits, union grest ﬁfx‘?‘“ cal
concession or cooperation, inc ding g&qm “Viemtire
arrangements, with any; {' pordtion:. asspci

partnership, synd:cate,§ entit °,‘L§’ Pefson 1\ @
governmental, mumcq:u%g ‘ox gg&’?ﬁ‘} authun%?,
domestic or foreign, in <the cangmg&%it@ of jany:
business or fransaction deeu;;edm“ecessazy, convgyp

of

or incidental to carrying o %&‘.’f- thepurp ; ;g% a
the Corporation; L
P e

e re s pee

(7) To acquire or obtain from any
government or authority, national, provincial,
municipal or otherwise, or any corporation,
partnership or person, such charter, contracts,
franchise, privileges, exemption, licenses and
concessions as may be conducive to any of the
objectives of the Corporation;

(8 conduct and transact any and all
Jaw ctivities, and to do or cause to
be do € 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 accomplishment 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 the
Corporation, including but not limited to the
formation and operation of branch offices within or
without the Philippines; and

9 All the express powers of a corporation

as provided for under Section 36 of the Corporatmn
Code of the Philippines. ”

' II.  CHANGE IN THE PRINCIPAL OFFICE

“RESOLVED, That, subject to the approval of the Securities
and Exchange Commission, the Corporation be, as it is hereby,

authorized_and empov.;ered to ge,..the_principal office f the
Corporatioh'ffotn Netro a’fé% Rizalf-Fik : 55 AM

“RESOLVED, FURTHER, That the Third Article of the
- Articles of Incorporation of the Corporation be amended to reflect the
change in the principal office of the Corporation, as follows:

s&c.gov.ph Ugar Name: Ssecexpressd

“THIRD: That principal office of the
Corporation shall be located at 3+ Floor Sta. Lucia

CERTIFIED EE\%E CoP
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Mall, Marcos Highway corner Imgldg’” Aver e, Camta,
Rizal, Philippines.””

,.-*-‘ i "'\:’“\\

IV. REDUCTION IN THE NUMB‘ GF DI?;F(ET ,D}
ﬁ& ,‘, jid e =%
H i ___ﬁ
“RESOLVED, That, sub;ect»%to the a jﬁxﬁal of the %cuntles

B EE ;—4%_\

and Exchange Commission, the; @Qrporaﬁ% bejgés it /46 hereby,
authorized and empowered to reg\i%&ﬂle rnumber of*z’ksrgDuectors

from eleven (11) to nine (9); NN rEr /
L @g&??
YRESOLVED, FURTHER, That s SR AR o the Articles
of Incorporation of the Corporation be amended to reflect the
reduction in the number of its Directors, as follows:

‘SIXTH: That the number of directors of
said corporation shall be nine (9} xxx.””

V. INCREASE IN THE AUTHORIZED CAPITAL STOCK AND
ISSUANCE OF SHARES OUT OF THE_ PROPOSED
INCREASE IN THE AUTHORIZED CAPITAL STOCK

“RESOLVED, That, subject to the approval of the Securities
and Exchange Commission, the Corporation be, as it is hereby,
autherized and empowered to increase its authorized capital stock
from Two Billion Pesos (P2,000,000,000.00) to Sixteen Billion Pesos
(P’16,000,000,000.00); -

“RESOLVED, FURTHER, That the Seventh Article of the
Articles of Incorporation of the Corporation be amended to reflect the
Increase in its authorized capital stock, as follows:

‘SEVENTH: That the authorized capital stock
of the Corporation shall be Sixteen Billion Pesos
{(P16,000,000,000.00) Philippine Currency, divided into
Sixteen Billion (16,000,000,000) shares of stock with a
Par Value of One Peso (P1.00), Philippine currency,
each share.

“RESOLVED, FURTHER, That, subject to the approval of the
Securities and Exchange Commission and the Philippine Stock
Exchange, Inc., the Co oratton be, as it is hereby, authorized and
empowerecﬁﬂ%fér e SO anT Bxthénge Conminlsslon S
and list with the Philippine Stock Exchange, Inc. the additional shares
following the increase in the Corporation’s authorized capital stock.”?

& BM

1As dlsclosed by the Corporation on 15 June 2007, the Board approved on even date, among

Wkﬁ

1&{5 7

amount of Nineteen Billion Pesos (£19,000,000,000.00), the subscriptior by Sta. Lucia Realty &
Development, Inc. (“Sta, Lucia”), ane of the principal sharehold rﬁé%uﬂf?s% ﬁt’ of e

Page [5 of W
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increase the Authorized Capit Sto tion
sos (r'g%gé 000,000.00) upu to the malzcir;li{i}ﬁt %é‘w 2\%05% mm%;ﬁ%@@%@ﬁ e %{:%s

(P21 000 000 000.00) and, out of the increase in the authorized capital in the maximum

f
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VI. SUBSCRIPTION OF SHARI % OEQTHE@&OPOSED
INCREASE IN THE AUTHORIZED CAPITAL awcx

87 en

g e

“RESOLVED, That, sub]ecﬁkm the apﬁi‘fé@al of t'.he gsea‘!nt{es
and Exchange’ Commission, Stab ' Iucm%n@; f the/ @rmczpal

shareholders of the Corporation, b% i‘t 15 here / a’%g;[

empowered to subscribe to Ten Bi sqs {F’E@»OGG,@ 0 00) out
of the increase in the authorized capital Stack pf the ration in the

amount of Fourieen Billion Pesos (P14‘890 (o .UU), under the

following terms and conditions:
a. Subscription shall be at par valire;

b. Payment of subscription shall be by way of transfer of
Sta. Lucia assets; and

R The value of the assets to be transferred by Sta, Lucia to
the Corporation in payment of the subscription shouid
be acceptable to the Corporation’s Board and, in any
event, shall be subject to a reasonable discount on the
market value.”?

2, At the Special Meeting of the Corporation’s Board of Directors on 15
June 2007, the Board of Directors approved amendments to the By-Laws of the
Corporation, as follows:

a. Reflecting the change in the Corporate Name of the
Registrant from “Zipporah Realty Holdings, Inc.” to “Sta.
Lucia Land, Inc.”;

b. Refining the provisions on the conduct of shareholder
and Board meetings, powers and functions of officers,

the maximum of Fifteen Billion Pesos (T"15,000,000,000.00), subject to certain terms and
conditions.

At the Anral Meeting of 16 July 2007, it was pointed out that, after the Special Meeting or 15

June 2007, the man: t of the Corporaﬁo ia have negofiate discussed,, .,
the increase in the & tﬁb%%&i@a técl? %ﬁgrpc&agm&&w%b i ‘erﬁﬁ?SmM

Lucia of a major portion thereof. In this connection, the Corporation’s shareholders were
informed of, and subsequently approved, the increase in the Authorized Capital Stock of the
Corporation from Two Billion Pesos (F2,000,000,000.00) to Sixteen Billion Pesos
(P16,000,000,000.00), and for the subscription of Sta. Lucia to Ten Billion Pesos

2 ¢f. Footnote 1

W g{%}%’ aﬁ% S oS o%%g the Fourteen Billion Peso (P14, omgé%oowxg&%mde% %ﬁ‘é’f@;ﬁgp e e ey {:};
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compensation of Directors and*%gj}.gnauon of authorized

signatories; and ’fﬂ_-;:_“;
/S%@é’ 'J:‘__,-’ Sy \
c. Adding provision en»“‘”ﬂ:/ idersini aﬂmgbf Directors
and Officers agamsfﬁu:d—l’: tETigblities. 1 5 L :
‘“3 A s i3 H
. goy
However, it was noted at the Annﬂal Stocl Meetmt@fon 16 y 2007

that the contemplated amendments undey amely; re,fmmg the provisions
on the conduct of shareholder and Board m%s,\p@m&é, ‘Hons of officers,
compensation of Directors and designation g& ;’gx}atones, require an

overhaul of the present By-Laws. Hence, the Corpi6iattbh A's.shiareholders approved
resolutions repealing the current By-Laws of the Cofp_oratlon and, subject to the
Securities and Exchange Commission approval, the adoption of new By-Laws, a copy
of which is attached as Annex “A”.

3. The foregoing resolutions have not been amended nor rescinded, are
still in full force and effect and are in accordance with the records of the Corporation
. presently in the custody of the Corporate Secretary.

SIGNED, this _lie @ day of July 2007 in
Metro Manila, Philippines.

GO CUA &%fn‘r}omﬁs
airman
/

TIN (2F(5F 57§

. Director
77 G 7’5_140\—)‘?'#
ALEJANDRO B. SAULOG, JR. OLANDO A.CASTRO
Director i
TIN Y24, - 7T ~SEF

7 A3 Yoo 24 2.~ 3] ¢
D ﬁ; 2-7-2015 AT % Ko 58 mun
OSMUNDO C. DE GUZMAN, jR. ALFONSO R. REYNQG, JR.
Independent Director Director
WWW . S0, gov. ph tiser a%: %;‘3& %
' BENJAMIN C. SANTQS PATRI A. O. BUNYE
Director Assistant (Jorporate Secretary
T = Dyl W63 Y = 26S It
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: SU%CRIBED AND SWORN to before m t;tgfg % ay of July 2007 in
eFy , affiant e /!aggft 3 @z.eu\ Community Tax

Certificates, to wit;
Name CH '@A:{ fu'mf.
@ithxcate N‘g}?’ff"
SR %f
SANTIAGO CUA \ BRdon - ebruazy 2007
‘5\\ I85 / */ Manila
) 2 N P
R ?&% .
EXEQUIEL D. ROBLES 1813108%’5?3_‘?% 15 January 2007
Pasig City
BRIGIDOJ. DULAY 25531153 08 January 2007
Malabon City
MARIZA SANTOS.TAN " 18131089 ¢~ 15 January 2007
‘ ' : Pasig City
ALEJANDRO B.SAULOG, JR. o
ROLANDO A. CASTRO 10606279 22 January 2007
Pasig City
HENRY T. CUA LOPING 21563415 27 February 2007
. : Manila
ta . » o ' - A
JOSE FERDINAND R. GUIANG 1814789 24 January 2007
' Pasig City
OSMUNDO C. DE GUZMAN, JR, 13853667 12 January 2007
Marikina City
ALFONSO R. REYNO, JR. 06883413 04 January 2007
Pasig City
BENJAMIN C. SANTOS 00575507 29 March 2007
' Manila
PATRICIA A, O. BUNYE 17673185

Date: 2

Doc. No.___ U
Page No.

Book No.

WWw . S%udes of2007.. mh

L3657
DC-ZIPPORAMIICE28-21B and other amendments) CIC/ by clients/zippotah

- T=200L8 Time:

30 ]anuary 2007

Untit Deccmber 31, 2008
Usear %ﬁma@?ﬂa@g@m@mx&@ sk
January 16. 2007 >
Makati City
TIN.179-255-389
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S KNOW ALL PERSONS BY THESE PRESENTS: T
R THIS IS TO CERTIFY that the Amended By-Laws of =S
= STA. LUCIA LAND, INC. e
i (Formerly: ZIPPORAH REALTY HOLDINGS, INC.) oo
== ==
SR copy annexed, adopted on June 15,2007 by majority vote of the Board of Directors =t
D and on July 16, 2007 by the vote of the stockholders owning or representing at Jeast o

o A
SN two-thirds of the outstanding capital stock, and certified under oath by the Corporate TS
Tl . i
Ay Seeretary and majority of the said Board was approved by the Commission on this date GRS
o pursuant to the provisions of Section 48 of the Corporation Code of the Philippines e
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g Commission. =S
== SR
T IN WITNESS WHEREOF, I have hereunto set my hand and caused the seal
o= of this Commission tc¢ be affixed at Mandaluyong City, Metro Manila, Philippines, this \
= ’E 5 ti\_ day of October, Two Thousand Seven.
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NEW BY-L.AWS ”””””

OF /@‘9 1,:: AN
‘*m{ \%\‘

STA. Lucmj@ mx;. @;ﬁ\ N

i
ARTEG%E [
MEETING OF S'F

SECTION 1.01. Annual Meeting — Unless Q@Ws&@ iﬁmlned by the Board of
Directors, the annual meeting of stockholders shall be Kéld in the principal offige-vf the
Carporation located at 3™ Floor Sta Lucia Mall, Marcwghway corner imelda Avenue,
Cainta, Rizal, Philippines, on the 3¥ Friday of Jung of each year; Provided, however, that
if the day designated for the arinual meeting of stockhplders falls on a holiday, then the
meeting shall be held on the business day next follom;i{qc‘I

SECTION 1.02, Special Meeting — Special meetings of the sieckholders may be
called for any purpose and at any time by the Chairman, or any four (4) members of the
Board of Directors, or upon the written request of the registered holders of at least forty

. percent (40%) of the entire issued and oujstanding capital stock of the Corporation.

Special meetings may be held at such placgé and at such times as may be designated by
the Board of Directors in the call.

SECTION 1.03. Notice of Meefing — (a) The notice of every meeting of
stockholders shall be in writing and shall specify the venue, date, hour and purpose or
purpeses for which it is called. The notice of meeting shall be delivered to each
stockholder by courier, or otherwise sent by registered mail, postage prepaid, at the
address of each such stockholder registered with the Corporate Secretary or the Stock
Transfer Agent. Every notice of meeting must reach the stockholder at least five (5) days
before the date set for the meeting. Unless otherwiSe provided by law, a failure to give
notice of meetmg or a defect in giving thereof shall not invalidate a meeting or any action
taken therein, in respect of ali stockholders who were present or otherwise properly
represented at such meeting.

(b) At each annual meeting of stockholders, businesses that are not included in
the agenda may nonetheless be taken up therein; Provided, however, that the statement
in the notice of special meeting of stockholders of the purpose or purposes for which it
was called shall be exclusive, and cthershatters or businesses not specified in the said
notice may not and shall not be taken up therein.

SECTION 1.04. Order of Business — (a) As far as practicable at each annual
meeting of stockholders, and to the extent possible at all special meetings, the order of
business shall be as follows: Ve

(1) Call to Qrdet-py-the ChalrmaA, o # hig* abspace, the -Agtihg. Presidingyg

Officer;
{(2) Proof of notice b{the m(ynrate Secretary,;
(3) Certification of a quorunt'by the Corporate Secretary;

(5) Repo% the Chairman /o? President or the General Managet;

(6) Approval of the Audltecymanmal Statements for the immediately precedlng
year,

gnd approval of/.fﬁy unapprove%};%%tes o&gm%r I%egt:ng,{sh eCeXDress "y
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(7) Ratification of all the acts of the Board of Directors and officers, including all
resolutions adopted by the Board of Dlrecigt;sg:ggé 5,% N

(8) Election of Directors; ; é?t /r"""“w:"‘ f%\i‘%;\
(9 Appomtment of Extema! Audltors& '/ g} x’g’ \\.‘_
(10) Unfinished business: § T ;
(11) Other matters; %’é i :
12) Adjournment. VRN
(12) J] %f&\\ . /

(b} The foregoing order of business is V}mﬁ&'& "Eg;%cé%e\?ibre discussion of such
other matters as may properly be submitted for thé*sons eration andfor action of the
stockholders or to the exclusion of such matters may be deemed itrelevant or
inappropriate in the circumstances, in either case, as reasonably determined by the

Board of Directors.

SECTION 1.05. Quorum — (a) A simple majority of the fotal issued and
outstanding capital stock entitied to vote, attending in person or duly represented by
proxy, shall constitute a quorum to do business. Except as otherwise provided by law,
the affirmative vote of the majority of the quorqpéhalt be sufficient for the adoption of a
resolution, or otherwise to reach and make a corporate decision.

(b) The stockhoiders present at any meeting, if then constituting less than the
prescribed quorum, may adjourn the meeting froprday to day until a quorum is attained.
No further notice is necessary for an adjourpéd meeting, and if a quorum is attained
thereat, the adjourned meeting shall have the same effect as if it was held on the original
date; Provided, however, that if on the third (3rd) adjournment of a particular meeting no
quorum is attained, no meeting shall thereafter be held except upon the giving of a new
nofice in accordance with Section 1.03.

SECTION 1.06. Vating — (a) At all meetings of-stockholders (whether annual or
special), every stockholder of record shall be entitled fo one (1) vote for each share of
stock recorded in his name in the books of the Corporation.

(b) During the election of the directors of the Corporation, each stockholder may
vote such number of shares for as many candidates as there are directors {o be elected,
or he may cumulate the shares registered in his na nd give ohe candidate as many
votes as the number of directors to be elected milfiplied by the number of his shares
shall equal, or he may distribute them on the same principle among as many candidates
as he shall see fit; Provided, that the total number of votes cast by him shall not exceed
the number of shares registered in his name as shown in the books of the Corporation.

SECTION 1.07. Proxies — (a} At all meetings (whether annual or special}, each
stockhoelder entitled to vote may do so either in pegson or by proxy. The authority of a
proxy shall be in writing, dated and executed by #ie stockholder of record or by his duly
appointed attorney-irFfact-whose ‘@uthigrity’ nfuglylikewisexbe .in 1 Thegproxyng
instrument shall be file \%}th the Corporate Secrefary at Teast three 3) rb%ys ‘before tﬁgﬂ
meeting at which the proxy proposes to vote is called to order.

(b) Shares standing in the name of a corporate stockholder may be voted by such
officer, agent or proxy as the by-laws owe board of directors of such corporate
www .stockioldeis thay, bybsolution, prescribe.
of such corporate stockholder attesting to the authority of the officer, agent or proxy to
vote the stock standing in the name of such corporate stockholder shail be conclusive

evidence of such authority.
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' (¢) The provision of the immediately precglgg‘v sparggraph shall apply mutatis
. mutandis to a stockholder that is organized as ¢ erSp-Frovided, however, that the
[ authority of the officer, agent or proxy of thefafneérsifps all_be6a ified by a general
..... ) , partner of the partnership, and such certific g,’sha%pﬁgp}@@fusﬁﬁg%yidence of such

authority. foy i PfE Bheed BV
- EI A
{ ~ (d) Shares held by an executor, admiﬁtrai&wé%ﬁ, trustédior receiver may

be voted by him, either in person or by proxy}
name; Provided, however, that the executor, ad) -i),' ratoraeg s %
l ; shall, prior to the mesting, present to_the CorpordieSecretari fhe authenticated court
- order evidencing ' his appointment as executor?‘\aﬁﬁiﬁﬁﬁﬂbr;”guardian, trustee, or
, receiver, as the case may be. If the executor, administrator, guardian, trustee or receiver
| should appoint a proxy, he shall, in addition to the authenticated court order referred to
above, execute the relevant proxy instrument in accordance with Section 1.07{a).

"""""" ; frustee or receiver

Gl}t'ﬁaylﬁg*tqftrénggs;ﬁe share(s) in his

M (e) Shares held by a voting trustee may be voteﬂy him, either in person or by
proxy; Provided, however, that the trusteed shares have been transferred in his name;
Provided, further, that if he proposes to vote by proxy, he shall comply with the
— requirements of Section 1.07(a).

- () Shares pledged by a stockholder may be voted by such stockholder before
they are transferred to the name of the pledgee; Provided, however, that subsequent to a
transfer of the shares in the name of the pledgee, the latter’alone or his proxy may vote
i the transferred shares.

R (g) Shares owned by the Corporation or held by it in a fiduciary capacity shall not
be voted directly or indirectly at any meeting, and shall n'}bbe counted in determining the
total number of outstanding share entitied to vole, or in"determining the presence of a

quorum,.

ARTICLE Il
; BOARD OF DIRECTORS

SECTION 2.01. (a) Composition — Except as may otherwise be provided by law, |
| the corporate powers of the Corporation shall be exercised, its businesses conducted, / ;
- and its property held and controlled by the Board of Directors composed of nine (8)
members who, including two (2) Independent Directors as provided in Section 2.01{c},
shall be elected at each annual meeting of the stockholders. '

(b) Term of Office - Each director shall hold office for a term of one (ﬂﬂear and
until his successor shall have been elected and qualified. If for any reason the annual
meeting of stockholders is not held at the time appointed by these By-Laws, or if held,

does ot result n the-sleclion of ng,wmdlgemggggf:}gﬁ&ﬁ%ﬁg?ﬁ%zgﬂ gofinue . -

office until an electio nd their sticeés

(c) Independent Directors — The Corporation shall, pursuant to the provisions of

the Securities Regulation Code, have two (2) independent directors (the “Independent

Directors”), who, apart from their fees and shareholdings, shall be independent of

sy R eme d free from any business or otheryrglationshi high:. could;; 4

ﬁ”r&ﬁ%%%’éﬁ[ﬁ%)é%pé%ed to, materially interfere %‘“‘”?ﬁ% %@g’& of in %ﬁ&%ﬁgj ras s
judgment in carrying out their responsibilities as directors in the Corporation. Each
Independent Director must meet all the qualifications and have none of the
* disqualifications prescribed by Section 38.1 of the Implementing-Rules.and-Regulations-o S
CERTHIED TRUE CORY l«g ! ‘
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the Securities Regulation Code, the Code of C‘(rporate Governance, and Securities and

Exchange Memorandum Circular No. 18, Series~§ i %%and all other applicable
. . 7 i ¥ L
jissuances faws, rules and regulations. /V‘?a e S N

(87 i NG
{d) Nomination Process for Indepenqg iréétgcsgﬁn,y"sth‘q@abider of record of

the Corporation who may nominate any qualified’ individéal 3s-an lndg‘:ﬁ:gi;dent Director of
the Corporation by submitting a signed néiinatioh

, Sriy The nomination shall be
accepted and conformed to by the nominateg®tandida

ahdgubmitteditg the Nomination
Committee of the Corporation not later thark fefty-five {45)-dafs prideto the date of the
annual meeting of stockholders. %\: Ty @g 7
Oy )

{e) Screening Process ~ The Nominatmm@&iﬁﬁ?ﬁé%e/s/hall pre-screen the
qualifications of each nominee and come up with the Final List of Candidates, which shall
contain all relevant information pertaining fo the nominated candidate, including the
identity of the stockholder(s) who nominated the said candidate. The Final List of
‘Candidates shall be submitted to the Securities and Exchange Comimission in any report
required by the Securities Regulation Code and‘its implementing rules and regulations,
including, but not limited to, the Information Statement and Proxy Statement.

(f Restrictions on Nominations — After the Final List of Candidates shall have
been prepared by the Nomination Committee no other nomination shall be entertained.
Neither shall a homination for Independent Directors be entertained or allowed on the
floor during the annual meeting of stockholders. .

SECTION 2.03. Presiding Officer — The Presiding Officer of the Board of
Directors shall be the Chairman. He shall be elected by a majority vote of the members
of the Board of Directors at the organizational meeting immediately following an annual
stockholders’ meeting. In the absence of the Chairman, the President shall be the Acting
Presiding Officer.

SECTION 2.04. Vacancies — (a) Any vacancy occurring in the Board of Directors,
including the Independept-Directors, b son of death, permanent incapacity,
resignation, retirement "disq i |c§tig€%ﬁ"éccordance with law, refusal to occupy y\

such office as a membereiths Board of Directors, or for such other legal reason, shall be ?,
filled by the remaining members of the Board of Directors, if still constituting a quorum. in e
the case of Independent Directors, the replacement shall be subject fo the nomination
procedure prescribed in Section 2.01, subsections (c), (d) and (e); FProvided, however,

that the period for nomination shall be fiteen (15) days from the occurrence of the
vacancy, otherwise, the vacancy shall be filled by the stockholders at the next following

annual stockholders’ meeting or at a special stackhoiders’ meeting called for the purpose.

A director so elected in accordance with the provisions hereof shall serve only the

unexpired term of his predecessor in office.

(b} If the vacancies in the Boarti of Directors cannot be filled as envisioned in
Section 2.04(a) because the remaining directors do not constitute a quorum, the

Chairman shall forthwith call a special stockholders: megting for the purpose of filling t
vacancies. yi.calle special siockialierg meping ar e P o B e

SECTION 2.05. Compensation — Unless otherwise determined by resolution of
the stockholders duly adopted at a stockholders' meeting, each director, including the
Independent Directors, shall receive by way of per diem for every meeting of the Board

DY ther r r orspecial) which he attends, theramount o -Fivez] hou
) g”(mw(ﬁ’g%%l?ﬂ%%g}? Eggr@?e%ﬁor?% [ ,*not%%éﬁ'&e%:@%%x? ragsde

Pesos Except as may be provided
shall be construed to preclude any director from serving the Corporation in any other
capacity and receiving compensation for such services in such an amount as may be

fixed by the Board of Directors.
£\
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- any meeting lhrough‘% dit-Bt audio-video &l
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SECTION 2.06. Regular Meetings - (a)  FipeBear % of-Directors shall meet as
often as necessary, taking into consideratjon g;”ﬁ“u"‘s‘*ine;é%?@equirements of the
Corporation; Provided, however, that a regulafgie&fing-of;the diteglprs shall be held at
least once every calendar quarter. The tim‘_é, e and ,s,gg%ug,gbf &veny: regular meeting
shall be agreed upon by the directors, which:shall be-gtated-in the wellfen notice of the
meeting. The Corporate Secretary shall $éive on each®director theakwritten nofice of
meeting, together with the agenda thereof, ’(ﬁaﬁi\ pers fivery; (iif*by courier, at the

home or business address of the director o@ﬁ%w&p-}p@gﬁo@e}:%@éretary; or (iil) by

facsimile fransmission to a phone number r C r th.the Corporate
Secretary, or (iv) by electronic mail using the ‘efgtiichic=maif; provided by the
director to the Corporate Secretary. To the eﬁeﬁtvrﬁf;f@é%ﬁ..thé Corporate Secretary
shall send to each director, together with the notice of meeting and agenda, the board
pack containing the relevant materials to the matters stated in the agenda. The
Corporate Secretary shall exert his or her best efforts for the directors to receive the
notice of meeting, agenda and board pack at least five (5} days, but in no case less than

two (2) days, before the date of the meeting.

{b) The presence of a director at a regular meeting slél( be deemed a waiver of
notice or of a defect thereof, In case a meeting is adjourned for lack of quorum, the
directors whose attendance was recorded by the Corporate Secretary shall be entitied to
receive the established per diem. . :

SECTION 2.07. Special Meetings — Special meetings of the Board of Directors
may be calied at any time by the Chairman, or at the written péquest of the President or of
any three (3) directors. The written notice of a special meéting shall state the time, date
and venue of such meeting, and the specific purpose or purposes for which it is called.
The Corporate Secretary shall observe the same procedure outlined in Section 2.06(a) in
sending the nolice of meeting, agenda and board pack. The presence of a director at a
special meeting shall be deemed a waiver of notice or of a defect thereof.

SECTION 2.08. Quorum — At all meetings of thj/B.oard of Direciors, the presence
of a majority of the directors shall be necessary to constitute a quorum, and a vote for a
maijority shall be necessary to adopt a resolution or to authorize a corporate act. The
directors present at any meeting, if less than a quorum, may adjourn the meeting from
time to time until a quorum is attained. No notice of adjourned meetings need be given,
and if quorum be attained thereat, such adjourned meeti/ng shall have the same effect as
if held on the original date.

SECTION 2.09. Meefing through Teleconferencing Facilities — A face-to-face
meeting of the directors in a room shall not be necessary for the conduct of a meeting of
directors. A director who is unable to be physically present at the venue of a meeting
may nonetheless participate thereat through audie or audio-video teleconferencing
facilities from anywhere in the world; Provided, however, that in case of audio
teleconferencing, the Corporate Secretary shall exert effort to verify the identity of the
director taking part inthe,mesting-through the, said fagilities. A director participating

e g‘ééo%fgren%ﬁggf%a%ﬁties half*be ¢ ergg%
present at the meeting and shall be entitied to vote on any issue brought before the
meeting, and to receive the per diem.

wWw ., 30, gov.ph : User Nams: Ssecaxpressd
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ARTICLE Il

OFFICERS OF THE CORRg {g N
L AN

\-\\\
7 ﬁﬁ P T
ki

SECTION 3.01. Officers — {a)} The fbﬁ:émp} e‘;\Q’orbh‘%ﬁon shall be the
Chairman, the President, the E the Executlve VQ%:Premde Corporgle Secretary, the
Treasurer : Directors ime to
time appoint, and such other ofﬁcers who ma??&e app by the Bogrd of Directors as l {
the BUSINESS of the Gorpoiatio a;rman anﬁ@?;ﬁesment shall be
eiected'‘“By‘"‘EFE"c'iTrTaEi?:?s%_f?z;n_;Lel:uri?g‘;lg;f’:1 th‘e "‘F'_: ¥ g"izational meeting

K Tesing— ” r officers shall be
appointed by a majority vote of the directors at any raﬁ%ﬁ ial meeting. An oﬁ' icer

of his duties under one office is not inconsistent with his duties under the other, and/or the
holding of such concurrent positions is not otherwise prohibited by law.

(by The Corporate Secretary and/or the Treasurer may, by appointment duly
made by the Board of Directors, be assisted by an Assistant Corporate Secretary and/or
an Assistant Treasurer who shall perform the functions of the Corporate Secretary and
Treasurer, respectively, in the absence or incapacity of the latter. Whenever the
Assistant Corporate Secretary and/or Assistant Treasurer performs the functicns of the
Corporate Secretary and/or the Treasurer, they shall be considered as officers of the
Corporation who shall, accordingly, be entitled to the indemnity provided in Section 9.02,

SECTION 3.02. Term of Office — (a) The Chairman and President shall hold
office for a term of one (1) year until their successors s have been elected and
qualified, unless such term is interrupted by death, permfanent disability, resignation,
retirement, removal from office for cause in accordance with the law, or disqualification.

(b} The officers other than the Chairman and President shall hold office at the
pleasure of the Board of Directors. The said officers may -however be removed by the
Board of Directors for cause in accordance with law.

President shall be filled by the Board of Directors. The/successor elected to fill the
vacancy shall hold office for the unexpired term of the predecessor and uniil his
successor shall have been duly elected and gualified. A vacancy in any other position
shall be filled by the Board of Directors and the successor appointed shall serve at the
pleasure of the Board of Directors, but shall only be removed for cause;

SECTION 3.03. Vacancies — A vacancy in the gﬁze of the Chairman and/or

SECTION 3.04. Compensation — (a) The officers of the Carporation having a
rank of vice-president or its equivalent shall receive such compensation as the Board of
Directars may reasonably determine, with due regard o the recommendations made by
the Executive Compensation Comnittee. An officer with a rank below that of a vice-
president or its equivalent shall receive such compensaiion as the Executive

Compensation Commitee,shall reasonably 34 5 Time: 8:41:39 AM

{b) An officer may also receive, for services rendered to the Corporation which
are in addition to his duties and responsibilities as such officer, such additional
compensation as may be fixed by the Board of Directors.

3 Ch The Ch ilpresid s o
W . S CSRTHRN 3,08, Chaiman - The Chaiman siiglkples eaifi:g@i’&me‘-‘ﬂ?@ ghewmras sdd

oard of Directors, whether regular or specia shall, in a tlon
perform such other duties and functions as the Board of Directors may delegate to him.
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SECTION 3.06. President — The President, who shal! be a member of the Board

of Directors, shall perform the following duties aby z&g \
(@ In the absence of the Chairman, if-be the residing Officer at
s whether regular

&
all meetings of the stockholders o ezBoafd o?gi:
or special. -3 ,:’ ’feﬁe\ B

A gy
(b) He shall be the chief executiv ’

: _;’/Corporatl whose principal
function is to implement the polmte‘s degciéh 3@11;1 gumf nes promulgated

by the Board of Directors. LRNEE T 7, o/

(¢} He shall have general supervision. Ok ihé%‘usmes "dnd transactions of
the Corporation. He shall have dir % %qwb‘%f all the departments
and operating units of the Corporation. ™

(d) He shall from time to time render to the Board of Directors such reports as
the latter may require.

(e) He shall have such other powers and shall perform such other duties as the
Board of Directors may from time to time designate.

SECTION 3.07. Executive Vice President — The Executive Vice President, who
may ar may not be a director, shall be the General Manager of the Corperation. He shall
be appointed by the Board of Directors, faking into account his experience, competence,
academic training, and technical know-how. He shall receive such compensation as may
be fixed by the Board of Directors as provided in Section 3.04,

(@) He shall assist the President in the supervision of the businesses of the
Corporation.

(b} He shall have control and supervision over all employees, subordinates,
agents, and representatives of the Corporation.

(c) He shall appoint rank and file employees, supervisors, managers and other
officers below the rank of vice-president. .

(d} Subject to the concurrence of the President, he is conferred the power to
dismiss any employee or officer of the Corporation below the rank of Vice-
President, but only for cause and in accordance with established legal
procedures.

SECTION 3.08. Vice Presidents — The Board of Directors shall appoint as many
vice-presidents as may be necessary, taking into account the needs of the Coarporation.
The Board of Directars shall specify the duties and functions of each vice-president.
Each vice-president shall receive such compensation as the Board of Directors may fix as
provided in Section 3.04.

SECTION 3.08. Treasurer — The Treasurer shall have custody of -and
responsibility and accountability for all moneys and securities of the Corperation.

(a) He shall receive payments made to the Corporation, of otherwise receive
funds bélbtigitgito the Gofparation}. dnd Sbaasditigly isSue Bfficialdddeipts?] |

therefor.

(b) He shall make or authorize the disbursements of corporate funds subject to
compliance with proper control and verification procedures; Provided,
however, that disbursements of funds shall at all times be against the

CWWW . 8aC . gaignatyss of atleast two (2) authorized Sppatedes amey 1 Sgecexprassck
(¢} He shall deposit all the moneys and funds of the Corporation in the name
and for the account of the Corporation with such banks as the Board of

Directors may designate.
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{d} Whenesver so required, he shall render to thg,fresndent and/or the Board of
Directors complete up-to-date accng eiﬁﬁ %al status of the condition

of the Corporation. o
s’ et -—-« \
SECTION 3.10. Secrefary — The é;@m{a CH ’Nﬁ,c@fagg éhé}%e a citizen and a
resident of the Philippines. isH £ . tgﬁ&

&“gﬁ

\‘ti,gg =Df the %bckholders

€:

(@ He shall take and keep the mlnuigéiof a

(b) He shall at the same time serve\ Secretary of Ihé«ﬁgard of Directors,
and in such capacity, he shall re¢ nd *eep. all/ugégtés of meetings of
directors. «{@g};ﬁ:

%

{(6) He shall keep a record of all businesses™asted ﬁfmn* or not acted upon by the

Board.

(d) He shall serve as ex-officic secretary of the Nomination Committee, Audit
Committee, and Executive Compensation Committes. In such capacity, he
shall record and keep the minutes of all meetings of the foregoing
committees.

() He shall send and serve all notices of meetings, as well as all notices
required by law to be sent and served.

(H Unless a Stock Transfer Agent is appointed, he shall keep the Stock
Certificate Book and the Stock and Transfer Book of the Corporation, and
shall keep in his custody the corporate seal.

{g) He shall also have such powers, duties and responsibilities as the Board of
Directors may from time to time designate.

ARTICLE IV
GOVERNANCE COMMITTEES

SECTION 4.01. Audif Committee — (a} Composition. The Audit Committee shalf
be composed of at least three (3) directors, preferably with accounting and finance
background, one of whom shall be an Independent Director, and another with related
audit experience. Each member shall have adequate understanding or competence of the
Corporation’s financial management systems and environment. The members of the
Audit Committee shall serve for a period of one (1) year and until their successors shall
have been duly appointed. and qualified.

{b) Functions. A majority of the Audit Committee shall constitute a quorum to
transact business, and the acts and decisions of the Audit Committee shall be taken only
upon a majority of those constituting a quorum. The Audit Committee shall have the
following specific functions:

() Provide oversight over, the actt'y)tles of senior management in dlrectlng and

administerifg-ctedit, liguidity, opbrational, [35lENa othetrisks; 1 A

(i) Provide oversight over, and perform direct interface functions with, internal
and external auditors:

(i) Evaluate and determine non-audit work by external auditors, and keep under
eview non-audit fees paid to such audjtors in relation to their significance

www . Sedc. {gérﬁ 10-thé total expenditures on consultdreiReervice&HTHE nonsatdiWark

shall be disclosed in the annual report of the Company.
(iv) Review and pre-approve all audit plans, scope and frequency, within one {1}

wprasad

month before the conduct of internal and external audit;

CERTIFIED TRUR G@PV
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(v} Elevate to international standards the accounting and auditing processes,
practices and methodologies employ the, any, and develop, in
relation to this reform, a definitiv @tﬂb@“w ich the accounting
system of the Company will /bE S /ohe~- Iqundred\ﬁé&’qent International
Accounting Standard comphant’*“and an 2 oynfaBi}& system that wili
specifically identify officers an f personm ;@i;frectly a:re;gponmble for the
accomplishment of such task. i

{(vij Develop a transparent fi nancsal manag e nt §y,stem fhat, will ensure the
integrity of internal control activitie: ou@h,oﬁfdhé C ny through a step-
by-step procedures and poficie ok M ‘be used by the
Company; and

(vii) Such other functions as may be de!egated to it By the Board of Directors.

SECTION 4.02. Executive Compensation Committee — (a) Composition. The
Executive Compensation Commitiece shall be composed of at least three (3) directors,
one of whom shall be an Independent Director. The members of the Executive
Compensation Committee shall serve for a period of one (1)} year and until their
successors shall have been duly appointed and qualified.

{b) Functions. A majority of the Executive Compensation Committee shall
constitute a quorum to transact business, and the acts and decisions of the Executive
Compensation Committee shall be taken only upon a majority of those constituting a
quorum. The Executive Compensation Committee shall have the following specific
functions:

() Establish a formal and transparent procedure for developing policies on
executive remuneration and for fixing remuneration packages of corporate
officers;

(i) Recommend to the Board of Directors the appropriate amount of -
compensation, which shall be at a level sufficient to attract and retain the

service of capable officers;

(i) Develop a pro-forma guestionnaire on Full Business Interest Disclosure as
part of pre-employment requirements for all incoming corporate officers,
which shall, among others, direct all such officers to declare under penalty of
perjury all their business interests and/or shareholdings that may, directly or
indirectly, conflict with their duties upon employment by the Club;

(iv) Provide in the annual reports of the Club and proxy statements a clear and
concise disclosure of matters relating to the compensation of all executive
officers for the previous fiscal year and the ensuing year,

(v) Formulate a Human Resources Development or Personnel Handbook to
strengthen policies relating to confiict of interest, salaries and benefit plans,
promotion and career advancement directives, and compliance by personnel
with statutory conditions or requirements; and

(vi) Performisiigriother fui;}eﬁﬁ%”ﬁé?in%y«lime déRgatadts it b%thé%%a‘i‘o@ 1 &M

SECTION 4.03. Nomination Committee ~ (a) Composition. The Nomination Committee
shall composed of at least three (3) directors, one of whom shall be an Independent

yé%é T rs of the Nomination Committ %@(ylodﬁ&q&%a%%x%ﬁ g

ﬁﬁerrsﬁ&essors shall have been duly app’ol

(b) Functions. A majority of the members of the Nomination Committee shall
constitute a querum to fransact business, and the acts and decisions of the Nomination

CERTIFIED TRYE C@P\ﬂ,ﬁ
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Committee shall be faken only upon a majority of those constituting a quorum. The
Nomination Committee shall have the following speci quncﬁ S
/,/‘“ “\\«? N
(i} The Nomination Committee shall ¢; and ageept nbm aations for both the
regular and Independent Directors in signed ng i atiof. ip;%among Fafeekholders of record
of the Corporation. The nomination shall be ageépted ian confermed @iby the nominated
candidate, and submitted fo the Nommatlo;;fgfﬁ ommltt}ﬁ i |n such Q;emd as may be
N

prescribed by the Nomination Committee. 1% S
" e, .-~"<’f.¢,";.g3:§ f
.~ -, / ’

{ii) The Nomination Committes shall pre- B itte*qaahf‘ $ of each nominee
and come up with the Final List of Candidates, w relevant information
pertaining to the nominated candidate, including the %ﬁwn%%‘f'tﬁe stockholder(s) who
nominated the said candidate. The Final List of Candidates shall be submitted to the
Securities and Exchange Commission in any report required by the Securities Regulation
Code and its implementing rules and regulations, including, but not lfimited to, the
[nformation Statement and Proxy Statement.

..u‘""'-

(i) The Nomination Committee shall be responsible for the canvass of the votes
casl for directors. It shall be the sole judge in any and all issues and protests arising out of
the conduct of the election of directors and shall proclaim the winning candidates.

ARTICLE V
CORPORATE SEAL

SECTION 5.01. Seal ~ The Corporation shall have a corporate seal following such
design and bearing such inscription as the Board of Directors shall from time to time

prescribe,

ARTICLE VI
STOCKS AND CERTIFICATES

SECTION 6.01. Ceffificafes — (a) Subject to Section 6.06 hereunder, ownership
of stock in the Corporation shall he evidenced by certificates of stock which shall be in
such form as the Board of Directors shall prescribe. Each certificate shall be signed by
the Chairman or President and counter-signed by the Corporate Secretary or, in his
absence, by the Assistant Corporate Secretary and sealed with the corporate seal of the
Corporation. The certificate shall state the name of the stockholder, the number of
shares which the certificate represents, and the date of issuance.

(6) The facsimile signatures of the Chairman, President, Corporate Secretary
andfor the Assistant Corporate Secretary may be used in signing the stock certificates;

Provided, however, l%?%t@e@ggrp tIOva ﬂ%ﬁ%gﬁ ap m e me ur te qn%;g th@m

the facsimile sighatu r& ot ta ered iised ’y thioriz

(c) The stock certificates which shall be printed and serially pre-numbered shall be
issued consecutively. Each certificate shall have a stub on which shall appear the name
of the stockholder, the number of shares it represents, the date of issue, and upon

wywrw , ansellatiencthe datelef such cancellation. Uger Nams: Ssoecexpreas sl

SECTION 6.02, Stock and Transfer Book — (a) The Secretary of the Corporation
shall keep a Stock and Transfer Book, the entries to which shall at all times be current. If
a Stock Transfer Agent is appointed, the Stock and Transfer Book shall be entrusted. to
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the said agent who shall likewise be authorized fo update the entnes thereat.

%}{.M?‘g,ﬁﬁg
(b) A transfer of stock shall be reglster \F(ansfer Book by the
Corporate Secretary or the Stock Transfer Agelgﬁf»? appg;:em hd surrender of the
original copy of the certificate to be cancelleg dogu,m%@é emdehm% the transfer, and

proof of payment of the applicable taxes.
\33*AE i w

SECTION, 5.03. Closing of Stock ab@fransi@o@&- In o:é@* to determine the
stockholders entitled o notice of meeting, of.t \lo&é thereat; «orf;@ewe any dividend,

or in order to identify and determine the stock at:@gs}uen f gr any other lawful
purpose, the Stock and Transfer Book shall b& séd for-su d as the Board of

‘Directors may fix, and during such period no transi e"?fﬁﬁ'ssﬁ: “shall be entered into or

registered in the Stock and Transfer Book. The foregonng fiotwithstanding, the Board of
Directors may, instead of closing the Stock and Transfer Book, set in advance a record
date as of which date the stockholders of the Corporation shall be determined,

SECTION 6.04. Loss or Destruction of Certificates — In case of loss or
destruction of a stock certificate, a stockholder may request for the issuance of a
replacement certificate by complying with the procedures prescribed by law.

SECTION 6.05. Restriction of Transfers — Neither the Corporate Secretary nor
the Stock Transfer Agent shall at any time permit a transfer or registration of shares that
would reduce the ownership of Filipino citizens in the Corporation to less than sixty
percent (60%) of the issued and outstanding capital stock.

SECTION 6.06. Uncertificated Shares — (a) The preceding Sections of this
Article to the contrary notwithstanding, the Corporation may issue shares to, or record the
transfer of some or all of its shares info the names of shareholders, investors, or
securities intermediaries in the form of uncertificated securities.

(b) . Shareholders, investors, or securities intermediaries may not require the .
Corporation o issue a certificate in respect of any shares recorded in its name.

(c) Transfers of securities, including an uncertificated securities, may be
validly made and consummated by appropnate book-entries in the securities accounts .
maintained by securities intermediaries, or in the stock and transfer book held by the
corporation or the stock transfer agent and such bookkeeping entries shall be binding on
the parties to the transfer. A transfer under this subsection has the effect of the delivery of
a security in bearer form or duly indorsed in blank representing the quantity or amount of
security or right transferred, including the unrestricted negotiability of that security by
reason of such delivery. However, transfer of uncertificated shares shall only be valid, so
far as the Corporation is concermned, when a transfer is recorded in the books of the !
Corporation so as to show the names of the parties to the transfer and the number of
shares transferred.

Da A?T'cé'ﬁbg‘ii Tima: 8:41:43 AM

SECTION 7.01. Declaration — Dividends may from time to time as determined by
the Board of Directors, be declared and paid, but only from surplus profits of the

or;a'u fr ny other source in whateverr ed by law,
w%end’s%%%%%kﬁ%g be declared from time to tlme etﬁn fined by the E’g %D%%%}? res s
Directors in accordance with the law.

b
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ARTICLE Vil e
FINANCIAL YEA %}gg;g e
% ,,f»’;_:‘::“_“% @;\
- Y
SECTION 8.01. Fiscal Year — The ’f&s‘cal/y’ea; <) tbg,@orpnﬁation shail be the
caiendar year. ;

s

SECTION 9.01. Indemnification of Dn'ectors (&)Y 17 the absence of fraud, gross
negligence and conflict of interest on the part of the duly elected directors of the
Corporation for the time being, all official acts of the directors, acting as a cellegial body,
shall be considered as acts performed for the benefit and on behalf of the Corporation.
Acts performed by any director or a group of directors acting individually, shall likewise be
considered as acts performed for the benefit and on behalf of the Corporation; Provided,
however, that the director or directors so acting has/have been duly authorized to do so
pursuant to a resolution of the Board of Directors duly adopted. Accordingly, the
Corporation hereby holds the directors, collectively and individually, free and harmless on
a full indemnity basis from and against any loss, cost, damage, or third party liability that
may arise from all official acts performed in their capacity as directors of the Corporation.
For the purpose hereof, a director shall be entitled to appoint a counsel of choice to
underiake his defense in any proceeding, whether judicial or administrative, where he is
sought to be held responsible or liable for any official act. Alternatively and at the option
of the direcior, the Corporation shall undertake such defense. In either case, the
indemnity herein provided to the directors shall include all documented expenses incurred
in the defense of a director, including without limitation the professional fees, cost of
litigation, and all other out-of-pocket incurred for such defense. This indemnity shall
extend to every director who -has since resigned or retired from service; provided,
however, that the loss, cost, damage or third party liability accrued at the time of his
incumbency as a director of the Corporation; Provided, finally, that the indemnity shall not
extend to a director who was removed from office for cause.

(6) In the event of a settlerment, indemnification shall be provided only in
connection with such matiers covered by the settlement as to which the Corporation is
advised by counsel and that the person to be indemnified acted without negligence and
that he did not commit a breach of duty or misconduct in the performance of his duties.
The foregoing right of indemnification shall not be exclusive of other rights to which he
may be entitied.

{¢) The amount payable by way of indemnity shall be determined and paid
pursuant to a resclution adopted by a majority of the members of the Board of Directors.

(d) The cost ens incure defending the aforementio ed a
ar proceeding may b °the orp rat%n@nga?va%g e“f' drsgbmtloﬁéo sugﬁ"i
action, suit or proceedmg as authorized in the manner provided for in the preceding
paragraph upon receipt of an undertaking by or on behalf of the director or officer to repay
such amount, unless it shall ultimately be determined that he is entitled to be indemnified
by the Corporation as authorized in this Article.

SECTION 8.02 — Indemnification o
fraud, gross negligence and conflict of interest on the part of a duly elected or appointed
officer of the Corporation for the time being, all official acts of the ofﬂggrs.,ot_«the—-—«—-—*‘]
Corporation shall be considered as acts performed for, R _? ndﬁmg%@h‘:oﬁ

. a N\,
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o Stockholder i Stockholder
Wf S@C . G B MIEES. ALORA, R <Sgd)1vm
Brockholder %ﬁa

i3

Corporation. Official acts of the officers lnclude those lawful acts that were performed in =~

connection with his official duties and func‘aons as an qfﬂ.cer*of—the Corporation, including
duties and functions that were delegated 16, the offi @pﬁﬁgm d‘e( Directors or any
other superior officer. The indemnity provided.to §7H-Sectio gm shall, mutatis
mutandis be extended to the officers, as weli ééyf%oﬁeﬁho*ha\)e x0e resigned or
refired from service, subject to the conditiong-égt-tdrth fhereg;g&u@e&cl@@ officers who

have since been removed from office for causé:;;

..Mf{ 4 ’—— % &‘3

(b} In the event of a settlement,— }‘r}%ﬁmmﬁcg be prpded only in
connection with such matters covered by the, aetﬂeme
advised by counsel and that the person to_bgi ;ﬂed%ted’wnpé t#iegligence and

that he did not commit a breach of duty OF ' Misc ficé of his duties.
I,ﬁghts to which he

may be eniifled.

(¢) The amount payable by way:of indemnity shall be determined and paid
pursuant to a resolution adopted by a majority uf the members of the Board of Diractors.

{788 to Hich, A€, Cérporation is

Y I

(d) The costs and expenses mcurredm defending the aforementioned action, suit ;. "-';'-

or proceeding may be paid by the Corporatron in advance of the final dispesition of such

action, suit or proceeding as authorized iri-fhe manner provided for in the preceding -

paragraph upon receipt of an undertaking bit 6f on behalf of the director or officer to repay - .

such amount, unless it shall uliimately be determined that he is entitled to be indemnified
by the Corporation as authorized in this Amcfe

SECTION 9 03, Inclusions and Exclusrons to Official Acts — For the purpose of ~ .

this indemnity, an omission or a failure to act is included in the term “official acts”;
Provided, however, that a patently unlawful, _lllegal fetonious or tortious act shall not he
conmdered as an official act.

SECTION 9.04. Officers Covered'f-by"the Indemnity — For the purpose of this S

indemnity, an indemnified officer refers to tﬁ_qs'g officers mentioned in Section 3.01.

.,;'

AR'H GL.E X
AMENDMENT OR REPEAL

SECTION 10.01. Amendments, ﬁége‘ai, New By-Laws — These By-Laws may -

be amended, repealed, or an entirely new -set of by-laws may be adopted by the

stockholders at a meeting of stockholders ‘called for the purpose, by a vote of the __..:-.:-'_:'

stockhalders representing a majority of’ the: outstandlng capital stock of the Corporation

and a majority of the members of the Board. of Directars; Provided, however, that this

power may be delegated to the Board of Dlre;:tors by the affirmative vote of stockholders
representing at least two-thirds (2/3) of the 1ssued and outstanding capital stock of the
Corporation. -

ADOPTI"“‘

These by-laws were adopted by the a.tﬁnnanve vote of the stockholders owning at
least the majority of subsc capital,stoc gration, who hay, afﬁ%e
their signature on this&@&yﬂf ‘May“f’ 80, N Qgﬁ@;‘ty o i’a,@hlllpp& i % ﬁ

(Sgd.) CONSTANCIO B. MAGLANA - ».(Sad) ALMARIO F. MENDOZA
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' REPUBLIC OF THE PHILI'PPINES) /
MAKATL CITY, METRO MANILA ) S.S.

1 anf;

SR

- We, the undersigned members of the Board of Directors of ZIPPORAH
REALTY HOLDINGS, INC. (the “Corporation”), a corporation duly organized and
existing under the laws of the Republic of the Philippines, with principal office
address at the 6t Floor, Sagittarius Condominium, H. V. dela Costa Street, Salcedo
Village, Makati City, Metro Manila, after having been duly sworn in agedrdance with

the Iaw, hereby certify that

. L At the Special Meeting of the Board of Directors and ual Mgating
of the Stockholders -of the Corporation held or 15 June 20%;6 Ty 2007,
1espect1ve1y, at which meetings at least a ma]onty of the Bdard of Directors was
present and acting throughout, and stockholders owning at least two-thirds (2/3) of

 the issued and outstanding capitel stock were present or represented, the followmg
resolutions were unanimously approved and adopted to reflect the amendments in
:the Articles of ]ncofjn'c?"ﬁﬁ‘ and By-Laws of the Corporatlon

L CHANGE IN THE CORPORATE NAME

“RESOLVED, That, subject to the approval of the Securities

and Exchange Commission, the Corporation be, as it is hereby,

" authorized and empowered to change i:s/ﬁ;orate name from
'Zipporah Realty Holdings, Inc. to ‘Sta. Ludia Land, Inc.”;

" “RESQOLVED, FURTHER, That the First Article of the Articles
of Incorporation of the Corporation be amended to reflect the

. foregoing change in the corporate name, as follows;
e/ d Corporation

‘BFIRST: That the name of th
shall be ‘Sta. Lucia Land, Inc.;

“RESOEVER, FURTHER 2fdoxetiectiie Bipoind thitthe 46 AM

name of the Corporation as stated in its By-Laws be amended from
‘Zipporah Realty Holdings, Inc.’ to ‘Sta. Lucia Land, Inc.””

/

WWW . S$6C KO AMENDMENT IN THE PRIMARY ARDSECONBARY PURPESEC:aXpTas 8o

“RESQLVED, That, subject to the approval of the Securities

- and Exchange Commission, the Corporation be, a9—it—ts~herel
S ERTICIED TRUE &:@Wéij
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authorized and empowered to amend 1 ' I:W ~expand the

existing powers of 'the Corporatlp ,ﬁ&“ﬁm\% roperty
development ; & ‘Q \\ﬁgﬁ \
@ ,’,‘" ?Ay 393%\ \i\,, \\"%%

"RESOLVED FURTHER, *gg[ t the s&gﬁ‘& Arttclémf the

Articles of Incorporation of the Coryggéhon oG, A ed 10 reﬂ%ct the

: foregomg change in the corporate purgge y ,{;’@
, 8 Y
“A. PRIMARY PURPOSES\% & Sl ,;,:éﬁ;éj
COFRE e

To deal, engage or othermse“acqmre an
interest in land ot real estate development, whether
in the Philippines or elsewhere, o acquire, purchase,
sell, convey, encumber, lease, rent, erect, construct,
alter, develop, hold, manage, operate, administer or
otherwise deal in and dispose of, for itself or for
others, for profit and ddvantage, residential;
commercial, industrial, recreational, wwban and other i
kinds of real property, such as: [

4] horizontal developments, including
but not - limited subdivisions, industrial parks,
recreational farm lots, golf courses and memorial
parks; and :

. (2) - vertical developments, including but
not limited to .housing projects of any kind,
residential villas, townhouses, residential, office or
mixed-use condominiums, commercial or office
buildings, specialty or build-to-suit buildings, hotels,
condotels, sporis complexes, leisure or theme parks,
eco-tourism complexes, retirement ox nursing homes,
shopping malls or arcades, warehouses and storage
facilities,
for such consideration and in such manner or form, ,
‘and under such ferms and conditions as the . ;
Corporation may determine or as the law permits;
and to erect, construct, alter, manage, operate, lease, in
whole or in part, buildings and tenements of the
Corporation or of other persons, to engage or act as
real estate broker, on commission or for such fees as
may beproper or Jegaland ity exeycisp grymdertake, 47 : 47 AM
such other powers and purposes as maymbe requir
.and necessarily implied from the purposes herein
menticned.

B. SECONDARY PURPOSES |
WWwW. 8¢, gov. ph Ugar Name: bsacaxpreassd

(1}  To deal, engage and fransact, directly or
indirectly, in all forms of business and mercantile
acts and transactions concerning all kinds of-real-er ™

GERTEFEED T RUE C@:"V
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personal property, goods, wares, & aggtf;lsfyg:g}%bses in
action, tangible and intangib] i'"é“&?t \ca,l
and industrial equipment, pErs

cosmercial papers, emden ’{“'”zéf ,%%@gss’“ . ‘:‘;

other forms of obllgatmnsgfsemces-' ﬁngﬁ mall ot é@é
th.mgs including future o : :

necessaty to enable the Ccrrpm*abp 0340 ¢
business and which are h &
commerce of man or which
good morals;

(2}  To act as financial, conmlerclal genera.l
agent or factor to undertake the general management
or representatlon of any ‘person, partnership, firm or
corporation in carrying on, either in or outside the
Philippines, any transaction or negoklation in any
commercial, manufacturing or other business of any
nature, and to perform all such transactions as shall
tend to- promote the best interest of the Corporation
and those if represents;

. {3) To borrow or raise money or funds to
meet the financial requirements of the Corporation,
and in pursuance thereof, to issue promissory notes,
mortgages, hypothecations, deeds of tfust, bonds,
liens or other obligations of the Corporation, either at
par, premium or discount, secured by all or part of the
revenues, rights, interests and properties of the
Corporation, and to change or vary from time to time
any such mortgages, obligations and securities;

(49 To acquire for itself or in behalf of
other parties, and to invest in, hold, sell or otherwise
dispose of stocks, bonds, debentures, certificates or
other securities of any corporation, domestic or
foreign, or other persons, in the same manner and to
the same extent as juridical persons might or could
do, and while the owner or holder of such stocks,
bonds or other securities, to exercise all rights,
privileges and powers appurtenant thereto, without
dealing in securities or engaging in stock brokerage
business;

DEBTL 55 £t sng it sy diipbiatica,s 41747 aM

. association or trust estate, domestic or foreign, or any

firm or individual, any shares of stock in which or
any bonds, debentures, notes, securities, evidences of
indebtedness, confracts or obligations of which are

or through other corporatmns or otherwise;

A onably£§ :

kS

WWW . S@C . GO vhelibby or for the Corporation, dirdilyoyindifestlys : Szecaxpressd
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(6)  To enfer info any lﬁw%%@gw

for sharing profits, union 9{/ yinterest;™ @l
concession or cooperation, gl ng---jomt« Ventiira,

' arrangements, with any ¢ nraﬁm,n,'gz:agsmeia’n}sxgg_‘:E
- partnership,  syndicate, ; ::3(_
governmental, mun1c1pal ;;;cf :
domestic or foreign, in tﬁﬁevc
business or transaction deem
or incidental to carrying out’
the Corporation;

7) To acquire or obtain from any
government or authority, national, provincial,
municipal or otherwise, or any- corporation,
parinership or person, such charter, contracts,
franchise, privileges, exemption, licenses and
concessions - as may be conducive to any of the
ob]ectlves of the Corporatmn,

. 8 conduct and transact any and all
lawf ctivities, and to do or cause to
be do € 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 accomplishment of the purposes or the exercise of -
any one or inore of the powers herein enumerated, or
which shall at any time_appear conducive to or
expedient for the protection or benefit of the
Corporation, including but not limited to the

formation and operation of branch offices within or
without the Philippines; and

9 All the express powers of a corporation
as provided for under Section 36 of the Corporation
Code of the Philippines. ** :

III. CHANGE IN THE PRINCIPAL OFFICE

“RESOLVED, That, subject to the approval of the Securities
and Exchange Commission, the Corporation be, as it is hereby,

authorized ower t@z change, principal office ofthe
Phupa et lo o 2o pradnd o0 S4e 48 am

Corporation

“RESQOLVED, FURTHER, That the Third Article of the
Articles of Incorporation of the Corporation be amended to reflect the

change in the principal office of the Corporation, as follows: A
WWW, 5€C. gov. ph User Name: bsecaxpressd

“THIRD: That principal office of the
Corporation shall be located at 3 Floor Sta. Lucia

CERTIFIED TRUE COPY [:&31
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IV. REDUCTION IN THE NUMBWﬁ,OF DIR%CFO,RE\ 2
ol g Al -3

“RESOLVED, That, sub]ect gg fthe approgal of the Se%mhes
and Exchange Commission, the Cﬁporaﬁ&%ﬁ ,,,;as it ig iﬁereby,
authorized and empowered to redu um{:;er,of }5 rectors
from eleven (11} to nine (9); %C@ ” Qﬁ? 4

.....

of Incorporation of the Corporatxon be amended to reflect the
reduction in the number of its Directors, as follows:

‘SIXTH: That the number of dueétors of

satd corporation shall be nine (9} xxx. |

V. INCREASE IN THE AUTHORIZED CAPITAL STOCK AND
ISSUANCE OF SHARES OUT - OF THE PROPOSED
INCREASE IN THE AUTHORIZED CAPITAL STOCK

“RESOLVED, That, subject to the approval of the Securities
and Exchange Commission, the Corporation be, as it is hereby, P
authorized and empowered fo increase its authorized capital stock
from Two Billion Pesos {P2,000,000,000.00) to Sixteen Billion Pesos {J
: (P16,000,000,000.00); Co 8

“RESOLVED, FURTHER, That the Seventh Article of the
Articles of Incorporation of the Corporation be amended fo refiect the
increase in its authorized capital stock, as follows:

‘SEVENTH: That the authorized capital stock
of the Corporation shall be Sixteen Billion Pesos
{P'16,000,000,000.00) Philippine Currency, divided into
Sixteen Billion (16,000,000,000) shares of stock with a
Par Value of One Peso (P1.00), Philippine currency,
each share.”

“RESOLVED, FURTHER, That, subject to the approval of the
Securities and Exchange Commission and the Philippine Stock
Exchange, Inc., the Corp%ahon be, as 1t is hereby, authorized and
empowered %@%@iﬁ%ﬁ with the Secdiitids Bnd Frbasge Comidion: 49 AM
and list with the Ph:dlppme Stock Exchange, Inc. the additional shares
following the increase in the Corporation’s authorized capital stock.”?

1 As disclosed by the Corpomhon ort 15 June 2007, the Board approved on even date, among
wroryy | Bihelsar elutio crease the Authorized Capital S é’[éh atign Two,
e v 1 (P3,000,000,000:00) up to the maximui “6F~Twenty “One Bﬂho?%? pexprassd
(P71,000,000,000.00) and, out of the increase in the authorized capital in the maximum
amount of Nineteen Billion Pesos (P19,000,000,000.00), the subscription by Sta. Lucia Realty &
Development, Inc. (“Sta. Lucia”), one of the principal shareholdgr W&a}* efup to
RTIFIED 7 RU C@PY@
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SUBSCRIPTION OF SHARESSOUT i

INCREASE IN THE AUTHORIZED'

VI.

........

: - igd

"RESOLVED, That, subject, £ the af
‘and Exchange Commission, Stai \cq( one!
shareholders of the Corporation, bej, \g{is_'\?;gfé‘y
empowered to subscribe to Ten Billioh. ¥ E@S\\fﬁ%ﬁ“@

! 3 00) put
of the inctease in the authorized capital s o@ oRtiELorp

et e

g‘h suthed and

, o rdtion in the -
amount of Fourteen Billion Pesos (P14,000;000,800:00), under the
following terms and conditions:

a. Subscription shall be at par value;

b. Payment of subscription shall be by way of transfer of
Sta. Lucia assets; and _

c . The value of the assets to be transferred by Sta. Lucia to
the Corporation in payment of the subscription should
be acceptable to the Corporation’s Board and, in any
event, shall be subject to a reasonable discount on the
market value.”2

2 At the Special Meeting of the Corporation’s Board of Directors on 15
June 2007, the Board of Directors approved amendments to the By-Laws of the
Corporation, as follows: ' ‘

a, Reflecting the 'change in the Corporate Name of the

_ Registrant from “Zipporah Realty Holdings, Inc.” to “Sta.
‘Lucia Land, Inc.”; :

b. Refining the provisions on the conduct of shareholder

and Board meetings, powers and functions of officers,

the maximum of Fifteen Billion Pesos {P15,000,000,000.00), subject to certain terms and
conditions.

At the Annual Meeting of 16 July 2007, it was pointed out that, after the Special Meeting on 15

June 2007, the managginert-of;the Cg‘i‘:pm@hczr?x@ %tﬁl,u?}lggggmegot;%g ggl% disc;g%:l B

the increase in the Authorized Capital Stock of the Corporation and the sibscription By

Lucia of a major portion thereof. In this connection, the Corporation’s shareholders were
informed of, and subsequently approved, the increase in the Authorized Capital Stock of the
Corporation from Two Billion Pesos (P2,000,000,000.00) to Sixteen Billion Pesos
(P16,000,000,000.00), and for the subscription of St Lucia.fo Ten Billion Pesos

terms and conditions.

2 of. Footnote 1

wWeEar . 5184000, mgﬁyoyggﬁ’ghefouﬁeen Billion Peso (P14,000;008:000,00) isicrease-under ﬁ@mgﬁwﬁ@ eyl

CERTIFIED TRy ]
RTIFIED nwﬁgamﬁvf%i |

Page _a _of L a6e

Venfied byt B, ABAD pat

KH

A
&Q

T tr——




~—

compensation of Directors and'gw of authorized

signatories; and @ L {@g\
57 e N |
c Adding provision orf ﬁé 1ca,hon ‘Q%Elrectors

and Officers against T d Par ?ff_;fa S fﬁb’s TR %’; :
3.»3 ’é

. g _ \%Qﬁ w
However, it wasnoted at the Annuéi;Stockh ;?’%ﬁiﬁeﬁmg 5?1 }m o
that the contemplated amendments under 11: Q, naﬁ'tély,;re/ a5 the provisions :
on the conduct of shareholder and Board mes p@ﬁfﬁféami cHons of officers,
compensation of Ditectors and .designation © a&ij&}iz@d -w atories, require an
overhaul of the present By-Laws. Hence, the Corpvrah%ﬁg% ‘shéreholders approved
resolutions repealing the current By-Laws of the Corporation and, subject to the
Securities and Exchange Commission approval, the adoption of new By-Laws, a copy

of which is attached as Annex A",

3. The foregoing resolutions have not beeh amended nor rescinded, are
still in full force and effect and are in accordance with the records of the Corporation
presently in the custody of the Corporate Secretary.

SIGNED, this _1 % day of ]uly 2007 in __ Joa R T oz
Metro Manila, PIuhppmes :

MATIZ 4 SENTOS-TAN
Director

77%‘""% R

ALEJANDROQO B. SAULOG, JR.
Director

Inde ndent Jrector

,ﬁ 2o - 3 24
ﬁe 0-7-201 FRAGEP T 0151 an
E

OSMUNDO C. DE GUZMAN, JR. ALFONSQO R, REYNO, JR.
Independent Director Director
TIH - f 30 4P 72T ﬂ”-//sﬁ—m’//é
Ww. Sec. gov.ph Usor 4;;,’-; f"}@ >4 am sl
BENJAMIN C. SANTOS PATRICIA A. O. BUNYE
Director Assistant {Porporate Secretary |
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WED AND SWORN fto befor a}r of July 2007 in
ey , affiant exylﬁgﬁi ',’113— m Hei-Community Tax
\\“@

Certificates, to wit: /&
Name Ccf; i ity Tdx E’@;ﬁ?l&ce _
SANTIAGO CUA B Ty I g ruary 2007
R . \g@‘&?::%gﬁ S
EXEQUIEL D. ROBLES 18131080~ 15 Januaty 2007 -
' ' Pasig City
BRIGIDO J. DULAY ' 25531153 08 January 2007
o . Malabon City
MARIZA SANTOS-TAN. . ..., . . 18131089 15 January 2007
_ ' T . Pasig City
ALEJANDRO B. SAULOG, JR.
ROLANDO A, CASTRO ' 10606279 22 January 2007 *
Pasig City
' HENRY T.CUA LOPING 21563415 27 Februaty 2007
' S ' o Manila
JOSE FERDINAND R. GUIANG 18147896 24 January 2007
Pasig City
OSMUNDO C. DE GUZMAN, JR. 13853667 12 January 2007
Marikina City
ALFONSO R. REYNO, JR. 06883413 04 January 2007
Pasig City
BENJAMIN C. SANTOS 00575507 " 29 March 2007
Manila
PATRICIA A. O. BUNYE 17673185 30 January 2007

Date: 2-T=2018 Tims
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