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CODE OF BY-LAWS 9
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IES & HGLDINGS, INgijr%ya
arE S & HOLDINGS,| L

ARTICLE 1

STOCKHOLDER & MEETING

SECTION 1. Annual Meetings. — The annual meetinog oFf the
stockhalders shall be held at the principal office of the Coroo-—
ration in Metro-Manila, Philippines. on the secona Saturday of
Jarnuvary of each year at §:00 A.i. umiesz such dav s a legal
notiday, 17 which 1T shall bhe helcd on tThe rnext DJS ness cay
following.

=

SECTION 2. Speciai Meetings. — Special meetings of tne
cstockholders may e calied by the President, or 8y the malority
o the Board of Directors, whenever he gr tThey shail deem it
necessary.

o

SECTION 3. Notices. Notices of tThe time zand place of
the annual and special meetings of the stockholders cshall oe
given either oy ﬁdlllﬂg the same enclosed in 2 oostage pDrepald

envelope, addressed toc 2ach stockholder of record at the aadree%
left by such stocknolder with the Secrstary of the Corporatian,
cr at hi= last known post-ofiice address, or be delivering the
same 0o him 1N person, at 1east one week petTore the date set Tar
such meeting. Notice to special meeting <hall be transacted at
such meeting except by consent of all the stockholders present,
entitled to vote. No nmnotice of mesting need not be published in
any newspaper, except when necessary ta comply with the special
requirements of the Corporation law. Stockholders entitled to
vote may, by written consent. waive notice of the time, place and
DUFDDSE of any meeting cof stockholders and any action taken at
meeting pursuant to such waiver shall be valid and binding.

SECTION 4. Cuorum. A guorum  for any meeting of the
stockholders sinall cornsist of & majority of ocutstanding caplital
stock o the Corporsticn, and & majority of such guorum <nalil
decide any guestion at the meeting, save and except in thoze
matters where the Corporation law requires the affirmative vote
of a greater proportion.

SECTION 5. Order of Business. The order ©f businezzs  at
The annual meeting of the stockholders shall be a5 follows 3

L3 Froof oF the redulred notics of me=2tings

2) Froof ot the presence ai a guaorums

S Feading of minutes of orevious meesting an actiocn

Takens ‘

4y Report of the Board of Dirsciors:

) Unfinished businecscs:

5 New businescs;s

7 Appolntment of 1nspectnrs of elections; and

2 Election of Directors for the ensuilng years; and,

The orcer oF busin=sss ta be Tollowea at army regular meeting
may be chanced by a2 vote of s mejority of the putstanding capital
stock entitisd to vole at such mestino.



The order of business to be fTollowed at any special meeting
may be determined by the Presiding Officer or by a vote of the
majority of the outstanding capital stock entitled to vote.

SECTION &. — At every meeting of the stockholders of the
Corporation, every =tockholder shall be entitled to one vote e
each share of stock standing 1n his mame 1n the books of the
Corporation. Voting Dy proxy shall be allowed, provided the
instrument authorizing a proxy shall be filed with the Secretarvy
before or during the meeting. The election must be by ballots.

ARTICLE IT

DIRECTORS

SECTION 1. Board of Directors. — The corporate powers of
the Corporation shall be exercises, 1ts business conducted. and
its property controlled by the Board of Directors, who shall be
slected by the stockholders, and shall hold office For one vyear
and until their successors are duly elected and gualified.

The Board of Directors shall hold regular monthnly mestings,

at such time and place as said Board may prescribe. Special
meetings of the Board of Directors may be called by the Presi—
dent, or by written reguest of any two directors. Notice of any

special meetings of the Board of Directors shall be mailed to
each director at his last known post office address or delivered
to him personally or left at his office, or transmitted by tele—
graph or telephone at least 3 days previous to the date Tixed for
the mesting. No nmnotice need be given of regular meetings of the
Board nelid at a time and place previously Tixed by t he Board of
Directars.

SECTION 2Z. Vacancies. — I any wvacancy . excenpt
in the case of removal or expiration of term, shall occur among
the directors by reason of death, resignation, ot for any other
reason, such vacancy shall be filled by the directors if still
constituting a gquorum in a meeting, duly called for the purpose.
The director or directors so chosen shall act as such for the
unexpired term, unless sooner removed In accordance with law.

GRTICLE III

[

FEICERS

SECTION 1. Executive Officers. — The Executive DOFffi-
cers of the Corporation shall be the President, who shall be
member of the Board of Directors, one or more Vice-Presidents at
ieast one o©of whom shall be a member of the Board, a General
Manager, & Treasurer and a Secretary, all of whom =shall be elect-
ed or chosen by the Bopard of Directors, and whose powers and
duties may determine and ftix. Two or more offices may be wvested
in the Same person whensver deemed convenient and expedient.
provided that their functions are not legally incompatible with
each other.

¥}
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SECTIOMN 2. Eiection: Vacancy. -— Ofticers =halli ce

eiected by each new Board at its Tivrst meeting after the election
oF dilrectors. Every officer, 1nciuding the President, snail ne
csubjeczt to removal at any time by the Board of Directors. but ail

such officers, uniess removed, shall hold offices until tneir
SUCCESSOrS are appeinited and guaiified. It any vacancy shall
nccur among officers of the Corporation, such vacancy shall oe
11ied by the Board of Directors.

-,

SECTION 3. fgents and Employees. — The EBoard oT
Directors may 2also appoint from time to time such Assistant
Secretary and Assistant Treasurer, and such other agents and
emplovees as may bte deemed proper, and may authorize the General
manager or any cther high Executive Officer of the Corporation to
apcoint and remove such agents or emplovees. Each of such agents
ang employees =hali hold office during the plesasure of the Board
of Directors, or his superior officer, suoject, however, any
special agreement as tp the iength of time and service and to the
nrovisions oT existing law.

ECTION 4, rFresident. The HFresident shall oe the
ChieT Executive of tne Corporation. Iin addition to such duties
as mavy be imposed upon him by the Board of Directors, e snatl

preside at all meetings o7 the said Board, and shalti act as
Chairman at, and call to order, all meetings of the Stockholders
o¥f the Corporaticn. He <shall have general supervision of the
business affaire and property of tne Corporation. and over i1t=
several officers ard emplovees. He shall cee that all orders and
respolutions of the Board of Directors are carried into i

D
—+,
-+
]
I
il

The PFPresicent snell submit to the Boardc as soon as  possiole
after tne close of sach fiscal vear, and to the stockhoiders at
each annual meeting, a comprenensive report of the operaticns of
the CZorporetion  Tor the preceding year, and the =state of 1ts
affalrg, ng he shkall Trom Time t time report tc the Bcarg all

matters wltﬁlﬁ Nnis knowledge which i1n the interests of the Loroo—

ratiomn may reqguire to be brought to thelr notice. He snall also
do and perform such gther dutles as Trom time to tTime may De
assigned to nim by the Board of Directors.

SECTION 5. Vice—-Fresident. - Fach Vice—-rPresident shail
have such powers and perform such duties as the Board of Direc—
tors may from time to times prescribe anag periorm  such other
duties as are provicded in these By-iaws. In case of the absence
or 1nability of the FPresident, Vice-rFresident, or 1T there be
more than one, such Vice-Fresident as the Board of Directors may
designate Tor the purpose, shall nhave the powers and discharge
the duties ©of the FPresident., provided that the Vice-Fresident so
designated be a member of the Board of Directors.

SECTION &. Secretary - The Secretary, wno shail be a
citizen and resident of the Philippines, shall keep the minutes
of ail meetinges of tThe stockholders and the Board o7 Directors,
and ot all committees in a oook or books kept Tor the purpose and
shall furnisn a cocpy of all such minutes to tne President of the
Corporation. In addition to tne Toregoing. tne Secretary shall
nerform such other duties as the Bocard of Directors may fTrom time
to time direct. He shall kxeep 1in a sate custody the seail of the

Corporation, and when authorized by the Board of Directors he
shall affix such s=al to any i1nsirument reqguiliring the same. The
corporate seal of the Corpnoration so affixed shall alwavs be



ature o7 the Secretary or an Assistant Secre—

attested by the sign

Tary. The Secretary shall nave charge of tne stock certificate
book and such other books and papers as the Baoard may direct. ne
shall ttend to the giving and serving of all notices, and he

shall nave Such other powers and perform such duties as 'pertain
to nhis office, or as the Beoard of Directors may Trom time to
time prescribe. In the absence of the Secretary or nis 1nabillit
to act, the fAssistant Secretary designated the Board of Directors

shall have all the foregoing powers and dutiss.

g

SECTION 7. Treasurer. - The YTreasurer shall maw
charge of the funds, securities, receipts and disbursements o
the Corporaticn. He shall deposit pDr cause to be ceposited al
moneys and other wvaluables efftects in the name and to the credit
af the Corporation in such banks ar trust companies, or with such
bankers or other depeositories, such as the Board of Directors may
from time to time designate. He snall render to t
to the EBoard ot Directors whenever required an a
financial condition of the Corporation, and of ai

e Fresident oOr
ccount of the
1 his transac—

tion as  Treasurer. Soon atter the ciose of each Tfiscal year,
shall make and submit to the Board of Directors a like report for
such fTiscal year. He shall keep correct books of account of all

the husiness transactions of the Corporation. in case of the
absence of the Treasurer, or his 1nability to act, the Assistant
Treasurer, or, 1T there be more than one, such Assistant Treasur—
er as the Board of Directors may designate. shall have the
Toregoling powers and dutles.

SECTION 8. General Manager. — The General Manager, who
may not be a stocknolder of the Carporation., shall be elected by
the Board of Directors, and =hall hold office at the pleasure of
the Board. He shall have direct and management of the
buzSi1ness and operations of the Corporatior, conducting the Ssame
according to the orders, resoivtions and instructions of the
Board of Directors and/or the President, using his own dis
whenever and wherever th= same 1s not expressly limited by SUa
orders, resolutions and instructions. With the approval whi the

President. thne General Manager may appeint and remove or Suspend
any of the agents, =smployees and other subordinate personnel ct
the Eoroora+iﬂn. orescribing their duties and fixing Trom time to

Time their saiarlies and wages, reguiring guarantees or bonds to
secure farthTud pertormance of certain employvees or agents o
1 1 c

r
their officiel trust. He shall esxercise general superintenden
nd direction over all agents, employees and other subordinat
pereonnel , and see to it that their respective duties are proper—
1y performed. Ha €nali suomit to the Boarg of Directors such
statements, reports and account as may oe requlired by the Board
or Dy taw Trom cornorations similarly situsted. The General
Manager shail pertorm by tThe Board of Directors or which general-
[ pertain to his office, wnich 1n his judgment will serve the
Decst intereste of the Corporation, onfermabie to tne Crovisions
o7 existing <statutes and of tnese Dy—lawg. In the event ot the
abps=nce or 1n2ablility oFf the Seneral Manage, the FPresident, or 1nm
defaulizc ¥ the latter. the Vice—~resident to be designated by
the EHoard of Directors, shall assume the office and pertorm ©ne
Suties and functions of the General Manager




ARTICLE IW

INVESTMENT . BANK DEPOSITORIES, CHECKS
AaND DRAFTS

ScCTIdaM 1. Investments. - ND investments T EXalY;
character shall be made wilthout tne approval of trme Hmosrd  of
Directors.

SECTION 2. Funds. - All checks and dratits and
a2ll funds of the Corporaticn shall be deposiied from Time o Time
to the credit of the Corgoration in such banks or trust companies
o with  =Such  bankers or other depositorliss, as the Board o
Directors from time To time deeignate The funds of the Corpora-
tion shall be disbursed by checks or drﬂfLs Lpon authorized
gepnsitorlies of the Corporation signed DY e  Treasurer and/or
such other @ officer as the Boarg of Dlrecta rs may Trom time @ tcoc

tTime girect. No checks shatll be drawn or Tund nsed Tor  any
ourpose cther than the corporate business of ne Cotrporation.

m“

SECTION L. issue and Transter. - The HBoard of Direc—
tors  shaill in  accorcance with law provige for the 1ssue and
Transfer of snares o stTock of the Corporaticon and shall pre—
=ciribe the fogrm of LThe certificate of stock of the Caorporation.
it =haill be gried by the President an2 countersiagned by the
Secretary, anc cealad with the Corporate Seal. The certificates
of stock shall b2 1ssued 1in the consecutlive order, and numbered
in the orgasr 1in which they ars issued. Upon the stub of each
cerftiticate iscused shall be entered the name of the DeErsocn Swning
The Sstook represented oy such certificate, the numpe - o7 The
shares 1n respect oF which the certiTicste 15 i1ssued, tne condl—
ticns prescribed under Ariticle Twelftnh of the Articles of incor—
coration, and in case of canceliatien. the date therect.

Transfer aof stock shall be indocrsemsnt of the certificate
-T:

and delivery thereot, but shall not be effective and binding s
far as the carporation 1s caoncerned dntii duivy registered upon
the books of the corporation, and befors a new certificate is
issued, the old certificate must be surrendered Tor cancellation
and canceled on the face thersoT. The stock book oF the carpora—
tion shall be closed fTor transfer during Tive (3 dav ) days next
preceding the date upon which diwvidends are declared payable.
That unicssued stock of tne corporation, 17 any., sheall o2
offered “or zale and sold in such guantities and at such times as
the Bosro ot Directors of the corporation may from time to time
determine, and shall pe paild under sucdh terms and for such price
noct pbelow par as may be fixed 1n the resolution directing such
zales, ail sales of the unissued stock, the number of shares
directed to besoln shall be place, fTor the period of not less
tharr ten {(1C) days nor more than twenty (20) days at the exclu——




sive option of the then existing shareholders of the corporation
in due proportion ©o their existing holdings anmd, thereafter, any
remaining surplus of the said unissued shares unsubscribed by the
shareholders shali be offered for sale to the general public 1in
accordance with law.

The treasury stock oT the corporation shall consist of such
1ssued and outstanding stock of the corporation as may be donated
by the corporation or otherwlise acquired by i1it, and shall be held
cubhect to the disposal of the Board of Directors or the stock—
nolder as  the case may be. Such stock shall neither vate nor
participate 1in dividends whiie nela by the coarporaticn

SECTION 2. Stock/Transfer Book. - There shall be kept
by the Secretary of the Corporation a book known as  the "Stock
and Transfer Book" containing the names, alphabetically arranged.
o the stockholders of the Corporation, showing their placz ST

residence, the number of shares of stock held by them respective-—
Iy and the time when they resaosctively became owners thereoT and
the amount said thereTtore, as well as all other entries reguired
by law. Transter of stock shall be made only on tThe tTransfer
bocks of the Corporation by at the holder in person or oy it=
duly authorized representative on surrender o7 the certificate or
certificates representing the stock transTerred. cvery opower of
attorney or authority to transfer stock shall be in writing duly
executed and Tiled with the Corporation. Whenever 1t shall be
necessary., the Board of Directors may appoint cSsome suitable
entity or individual to faciliitate transter by stockholders under
such regulations as the Board aof Directors may from time to time
orescribe.

SECTION 3. lLoss or Destruction of Certificate. The
d of Directors may direct a new certificate or certificates
tock to be issued in place of any certificate or certificates
etofore 1issued and alleged to have been lost or destroved.

Boaro of Directors, when authorizing such issue oOF a2 new
certiticate or certificates may. 1n 1ts discretion, require the
owner of stock or his legal representative to Turnish proof by
affidavit or otherwise to the satistaction of the board as to the
ownership of the stock alleged to have been lost or destroved,
and the facts which tend to prove 1ts loss or destruction. The
Board of Director may also require nim to give notice of such
loss or destruction by publication or otherwise as 1t may direct,
and clause tThe delivery to the Corporation of a bond with or
withaout sureties in such term and claim that may be made against
1t by reason of the issue af such new certificate and against all

other liabilities in the premises. The Board of Directors,
however, may 1n 1ts discretion refuse to iscue such new certifi-
cate except pursuant to legal proceedings under existing law. In

this connection, the provisicons of Sec. 73 of the Corporation
Code shall be complied witn.

DIVIDEND AND FINANCE

Dividends shall be declared only from surplus prafits and
snhall be payable in casn or i1n shares of the unissued =tock of



the corporation at such times and in such amounts as the Board of
Directors shall determine. No stock dividend shall, nowever, be
declared except in accordance with law; and no dividernd shall be
declared that will impair the capital stock.

Inspection of accounts by any member of the Board of Direc—
tors in person may be made at any and all times during business
hours of the corporation and such inspection may =2mbrace all
books, records, and vouchers of the corporsaticn.

- Stockholders may inspect the books, accounts vouchers and
records of the corporaticen at such reasonable time of every
business day.

ARTICLE VII

CORPORATE SEAL

SECTIDON 1. - The Corporate Seal of the Corporatiocn,
unless otherwise ordered by the Board of Directors, shall be
circular 1in form and shall bear the "MEGAWORLD PROPERTIES &
HOLDINGS, INC." (Amended as of March 8, 19%94).

ARTICLE VIII
FISCAL YEAR

SECTION 1. Fiscal Year. — The Fiscal Year of the Caorpo—
ration =snall begin an the first day of JdJanuary and end on the
last day of December of each year.

ARTICLE IX
AMENDMENTS
S=CTION 1. Amendments. — These By—-laws or any portiaon

herecf may e amended or repealed by the holders of the majority
of the subscribed outstanding capital stock/ and majority of the

Directors at any regular or special meeting duly called for that
purpose.

Adopted 1in Metro Maniia, Fhilippines, this 1&th day of

ABugust 1989 by the affirmative vote of the undersigned stockhold-
ers vrepresenting a majority of the subscribed capital stock of
tne Corporation.

({86D.) ANDREW (CHONGBUAN) L. TAN (SGD.) KATHERINE L. TAN

i86D. ) ELIZABETH DE JESUS (5GD.)y ANITA C. LIM

(SR 17 MANLIES O AN



SIGNED IN THE PRESENCE OF:

L. (S6D.) Illegibis= 2. (56D.) Illegible

That we, the undersianed, who constitutes 2 majority of the
directors of PMEGAWORLD PROFPERTIES & HOLDINGS, INC., do hereby
certify, pursuant to the provisions of the Corporation law, that
the accompanvylng Code of By—-laws of the said Corporation was duly
adipted by the affirmative vote of the stockholders representing
a majority of all the subscribed capital stock, at their organi-
zation meeting held at the office of the Corporation in  Makati,.
Metro Manila. Philippines on August l&, 198% . (Amendeg as of
March 8, 1%%94).

{&56GD.) ANDREW (CHONGBUAN) L. TAN

156D. ) KATHERINE L. TAN

{S6D. )Y ELIZABETH DE JESUS

{S6GD.) ANITA C. LIM

{SGD. ) MANUEL GALANG

COUNTERSIGNED s THE ANDRESONS GROURP, INC.
(Stockholder)

vyl

(SED, )ELIZABETH DE JESUS (SGD.) ANDREW L. TAN
corporate Secretary Fresident




KNOW all. MEN BY THESE PRE

WE, the undersioned majority
the Chairman and Secretary of
MEGCAWORLD PROPERTIES & HUOLDINGS

Special Stockholders’

Meeting held

/
Members of /
the Special 5+Pckhn1der¢‘
INC. ., hereby
an March 8,

tiﬁ\BD_Td of Direct

certifty that
1994 at its

ors.,
Meeting of
at the
principal

office, the stockholders owning or representing more than TWO-THIRADS
(2/Z) of the outstanding capital StDCk\”f e Corporation passed
and approved the following amendments t% its Articles of Inc pora-
tion  and By-Laws as Flows, to wit & | ?lv
5 y—La } \zm w“*‘L\ ﬂ{,( B
ARTICLES OF INCORPORATION
FIRST That the name of the said corporation shall be
MEGAWDRLD PROPERTIES &% HOLLDINBS, INC.
BY-LAWS
ARTICLE WVII
CORPORATE SEAL
SECTIDON 1 Seal - The Corporate Seal of the Corporation.
unless otherwise ordered by the Board of Direc-
tors, shall be gircular im form and shall bear
the words “MEGAWORLD PROPERTIES & HOLDINGS,
TNDL

That the above change adopted pertains to the amendment of the
corporate name from MEGA WORLD (two words) to MEGAWORLD (one word)
which should thenceforth be reflected in the Articles and By-Laws &1
the Corporation.

Attach re the apd correct copies of the Articles of
Incorporatlo \ﬁeééyﬁ ¢ értlee and Holdings, Inc., as amend-
=4 .

N WITNESS \ WHEREOF, we have hereunto set our hands this 8th
day of March 1994 t Makati, Metro Manila, Fhilippines.

~CTORS

_ BOARD OF DIRECT ]
:5:““\\ \\\\ /éz?} o
1y A <

d&DREM Lo TEAN
Presidernt and Chairman of
the Board/Dirgc{br

_f“fzjf'fw Lo
f____.--" ) h_p/ P
" ANITAL. LIM

Director .

tDr’ﬂC]!" 42(8

K/

KATHERINE L. TAN
Treasurer/Director

.
. // Qﬁ-\ '

/‘/ P \>-/
////PMNHEL L. GALANG

’ Director

ELAZABETH DE
Secretary/Director

JESUS
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