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é-é copy annexed, adopted on December 14, 2010 by majority vote of the Board of :EJ
g{% Directors and by the vote of the stockholders owning or representing at least %
Eggs two-thirds of the outstanding capital stock, and certified under oath by the E:
é%é Corporate Secretary and majority of the said Board was approved by the
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KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned majority members of the\ i /,and the Corporate
Secretary of Araneta Properties, Inc. {the ”Corporahen’f)‘___m 5 heréby certify that the
accompanying copy of the Amended By-Laws of the Corporation, embodying the

. underscored amendments to Article Il and Article 11, to wit:

“1. Amendment to Axficle II, to read as follows:

Section 1. ANNUAL MEETINGS - The annual meetings of the stockholders, for the
purpose of electing directors and for the transaction of such business as may properly come
before the meeting shall be held on the third Wednesday of November, (As amended on
December 14, 2010)

2 New provisions were added to Article II, as follows:

MINATION PERIOD ~ All nominati r di |

the stockholders of the Corporation shall be submitted in- writing to the Corporate
Secretary of the Corporation at the principal office of the Corporation not earlier than
fo g ]40! dags nor later ﬂtan twenty (20) fays _pnor to_the date of the regular or special

nbnum mthm §uch nommatmn benod shall not be vahd Onlv a stockholder of :necord
entitled to notice of and vote at the regular or special meeting of stockholders for the
election of directors. shall be gualified to be nominated and elected as a director of the
Corporafion ( As amended on December 14, 2010).

Section 10, NOMINATION COMMITTEE -~ The Board shall form a nomination
committee composed of at leagt three (3) members of the Board, one of whom must be an
independent director. The Nomination Committee shall promulgate the guidelines or

iteria & vern the cond mination edsion_of the ination Commi
once confirmed by the Board of Directors, shal]l be fimal and binding upon_the
h Idi no longer be saised durin lders” meetin mended
on December 14, 2010).
\...m “?’“-4"’\ - s’ - i T 7o 0 L S g e
wu@ G I - 5"“"»“%,3%";’; A e -vw.; IS é"“""f"".» aa':oﬂfwvofa

Any registered stockholder may be nominated and_elected to the Boani of Directors. The
Board of Directors, by majority vote, shall pass upon the gualification of the nominee to
the Board. It may also. in the exercise of its discretion and by majority vote of iis

members, disqualify a nominated shareholder who, in the Board's 1udgmeng, represents

2

WY Wan Srifefést GdVetse K6 br in_conflict with those of ¢He Corporation (Aciamended:. %“\W 2
December 14, 2010). e T 11 0 o
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. Certificate of Amentdmnt
v Amended Articles of Incorporation

vt 4:4.;
Rt Araneta Properties, Inc.

Section 7. MANNER OF VOTING - At all meet{tx‘lgs*' i %tockholders a stockholder

may vote in person or by proxy executed m/Wn‘tmg by‘ th@ stockholder or hxs duly
authorized attorney-in-fact. Unless otherwise ;B\rmded
for the meeting at which it was presented to thaSecmtary

All proxies must be in the hands of the Secret;
set for the meehng Such proxies f1led w;

FPOHOD TSHEOB S SPOT

and msolved b he C T e Corporate Secret d casion h /
be fggal and bmdmg upon the -:hareholders, Any such question or jssue decided upon by

shall be deemed wmved and may no longer bc ramed dunng the stockholder’s meeting,

(As amended on December 14, 2010)

3. Amendment and New provisions were added to Article III, as follows:

Section9.  Executive Committee — An Executive Committee may be constituted which -
shall be composed of five (5) Board members.

The term, duties, responsibilities, and authority of the Executive Committee shall be
fixed by the Board of Directors in accordance with law.

Three members of the Executive Commiittee shall constitute 2 quorum and the vote

of at least three (3} members shall constitute a valid act on all corporate and business
matters, except:

1. Approval of any action for which shareholders approval is also required, like
declaration of stock dividends;

2. The filing of vacancies in the Board;

3. The amendmerlt or repea] of by-laws or the adophon of new by—laws

4. The amendment or repeai of any resoluhons of thé Board whxch by its express term
is not so amenable or repealable;

5. A distribution of cash dividends to the shareholders: and

"mf?“‘?‘e‘?’ /‘Mﬁ ,,Q::z-w-“ w«.,m
e A PR *M@«.




N , Certificate of Amendment
Amended Articles of Incorporation
Aremete Properties, Inc.

6. Such other matters as may be spec:ﬁcally,excl\"‘f
Directors. "

2010)

SBRO LSON BSHoT

Section 10.  Audit Commiftee. The Audit Committee shall be composed of_auga_s_t
three (3) board members,_pmfemblv with accounting and finance backgggund‘ ogg

a i I h an independ nl di uld pe
I ngible for i ing i e _minds of the Board memb the
ana 21} nsibilities in maintaining a sound system of intemal control_and_th
Board’s pversight onsibili N

The Audit Committee shall perform the following specific funchions: /

a. Provide oversight over the senior management’s activities in managi
credit, market lquidity, operational, legal and other risks of the Corporation. This

function shall include receiving from senior management periodic mformahon on risk
exposures and risk management activities;

b. Provide oversight of the Corporation’s internal and external auditors;

c. Review and approve audit scope and frequency and the annual internal
andit plan;

d Discuss with the external auditor before the audit commences the nature

and scope of the aundit, and ensure coordination where more than one audit firm is
involved:

e Be responsible for setting-up an internal audit department and consider the
appointment of an internal anditor as well as an independent external andifor, the audit
fee and any question or resignation or dismissal:

f. Monifor and eva ugtg the adggyg;x gnd gffechvgnggg of the Co ngral:i ‘s
internal control systemuzs 7 ¢ A7 T 2146

wSE

TianaTe [T
amons, in_a hmelv manner_in addressmg con{ml and comnhance funchons w1th
lato ncies: i
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. Certificate of Amendmen!
. Amended Articles of Incorporation
i Aranefa Properfies, Inc.

i
$
»

maal statements before

o

v. Compliance with accounting tﬁap' are
vi.  Compliance with fax, legal, and stodk ex

Be_responsible _for_coordinatin

lﬁEMMﬁ@ﬁﬁMnons&m_demm
purpose,

j. Evalpate and deteomine non-audit work by external auditor and keep
under review the non-audit fees paid fo the external auditor both in relation to their
significance to the auditor and in relation to the Corporation’s total expenditure on

consultancy. The non-audit work should be disclosed in the annual report:

k. Establish and identify the reporting line of the chief audit executive so that

the reporting level allows the internal audit activity to fulfill its responsibilities. The
i it ex ive sh di t Audi mmi functionall e Audi

Committee shall ensure that the internal auditors have free and_full access to all the
Corporation’s records, properties and personnel relevant to the internal audit activity and
that the infernal audit activity should be free from interference in determining the scope
of the internal auditing examinations, performing work, and communicating results and
shall provide a venue for the Audit Committee to review and approve the annual internal
audit plan. (As amended on December 14, 2010).

Section 11. __Compensation Committee. The Board may constitute 2 Compensation

and Remuneration Committee which shall be composed of ai least three (3) members, one

of whom_should be an independent director. It may establish a formal and transparent
procedure for developing a policy on execntive remuneration and for_fixing the
remuneration packages of corporate officers and directors, and provide oversight over
remuneration of senior management and other key personnel ensuring that compensation
is _consistent with the corporation’s cultore, strate nd control environment. (A

amended on December 14, 2010).

Section 12.  Independent Director,

a. The Board of Bx__c_tors shall: have such fwimber of mdgpendent«dlrecters reqm@

Wi G s mh P

by law. Indeoendent director means a_person who' apart from his_fees and

hareholdmgg, 1§ independent of management and free fmm any, busmgg;: or cthgr

a s o dizectorin the:Corporation and includes, among-others. any person who: o~ - s s
Pl Somt ewdt 2 ww X »{xf“»w el S e R I A ) Mc\\‘«\fmo:\':"
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. . Certificate of Amendment

. Amended Articles of Incorporation
: b et Araneta Properties, Inc,
o . g,
B i Is nota dmector or officer or substantxa »stocldmlder of the orpotation
r LI} {13,
43 ]
& ..
o ii
W
i
a iii,
L)
i
)
iv.

V. Has not been employed in any executive capacity by the Corporation, or

of its related companies or of any of its sub tial shareholders;

vi. is not retained as professional adviser by the Corporation, anv of its

related companies or any of its substantial shareholders within the last

five (5) years, either personally or through his §i

vil. Has not engaged and does not engage in any transaction with the
Corporation_or with any of its related companies or with any of its

" substantial shareholders, whether by himself or with other persons or
through a firm of which he is a pariner or a2 company which he is a

director or substantial shareholder, other than transactions which are oo
conducted at arms length and are immaterial ot insignificant.

b. When used in relation to the Corporation, subject to the requirements above:

i. Related company means another company which is: (a} iis holding
company, (b) its subsidiary, or (c} a subsidiary of its holding company:

and
i, Substantial shareholder means any person who is directly or indirectly

the beneficial owner of more than ten percent (10%) of any class of its

i He shall have at least one (1) share of stock of the Corporation:

ii, He shall be at least a college graduate or he shall have been engaged or

oy expuosed to the business of the Corporation for atleast.five years; = 9y R
Tt
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, R Certificate of Amendment
Amended Articles of Incorporation
Aranele Propertiss, Inc.

§
F
L

d.

€,

iii.

iv. He shall be assiduous,
I'he nomination of in ndes
minafton Commi ri

inde endent dlrectors The lxst shall be ade avallable the ecurities_an
xchange Qomnugg and to all stockholders through the filing and distribution

() Sta nt ta ment or_in such othe

o t required to sub ton, The name of th n_or

oups of person who recommen ed the nomination of the independent director
shall be identified in such report including any relationship with the nominee.

mly nominees whose names appear on_the Final List andi hall b
eligible for election as_an Independent Director. No_other nomination shall be
entertained after the Final List of Candidates shall have been prepared. No further
nomination shall be enteﬂmned or allowed gn the floer during the actual annual
stockholders’ meeting.

It shall be the responsibility of the Chairman of the Meeting to inform all
stockholders _in _attendance of the mandatory requirement of electing an

independent director. He shall ensure that an independent director is eiected
during the stockholders’ meeting.

The specific slot for inde@ndent director shall not be filled-up by the nunqualified
nominges.

In_case of failure of election for the independent director, the Chairman of the
Meeting shall call a separate election during the same meeting to fill-up_the
vacancy. (As amended on December 14, 2018).

are true and correct and were approved by the vote of ?/kﬁst a majority of the members of
the Board of Directors and Stockholders owing at least2/3 of the outstanding capital stock of

the Corporation or their duly constituted regular meeting held on December14, 2010 at the

principal office of the Corporatlon
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Certificate of Amendment
Amended Articles of Incorporation
Aranets Properties, Inc.

{
¢
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e P weeneor,

AORIO MA. ARANETA INT
Director
Tin No- BL~FR- 184,

CRISANTO ROY B. ALCID
Director

Tin No. D1-973-163

~)

ALFREDO D. ROA, I11
Director

Tin Y. o4~ Tig- 182

we have she 1 T, signatures this

ALFREDO DE BORJA

Director )
Hn Np. s -1359 131

L— ~

Corporate Sedretary
Tn Noo FR-3I8-PA
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Focd
& SUBSCRIBED AND SWORN TO before me this...2 day of October, 2011, at
ﬁ Makati City, Philippines personally appeared the followmg
@
. Name
&
ﬁ GREGORIO MA. ARANETA I1I
hd
a CARLOS R. ARANETA
&
S CRISANTO ROY B. ALCID
PERRY PE Passport No. XX1895646
issued on 27 August 2008 at DEA, Manila
Expiring on 26 Aug 2013
ALFREDO D. ROA, I Passport No. Z7214159
Issued on 13 April 2007 at DFA, Manila
Expiring on 13 April 2012
ALFREDO DE BORJA 555 No. 03-1195787-4
CHRISTINE P. BASE Passport No. XX4766696

issued on October 15, 2009 at DFA, Manila
Expiring on October 14, 2014.

IN WITNESS WHEREOQF, I have hereunto set my hand and caused my notarial seal
to be affixed this 21* day of Octeber, 2011 at Makati Ci

Notary Public for\Makati City until 31 December 2012
PTR No. 26438 MB, Makati City, 4 January 2011
IBP Lifetime Roll No. 09489 / Jan. 6, 2011 / Quezon Gty Chapter
Pacis & Reyes Attorneys
8/F, Chatham House, 116 Valero cor. V.A. Rufino Sts.
1227 Salcedo Village, Makati City, Tel. No. 8443906

Doc.No., 4;
Page No. 1;
Book No. VI;
Series of 2011.
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AMENDED BY —- LAWS ~

ARANETA PROPE

TINN ZSOB 8SH9T

ARTICL P
SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Sectionl.  SUBSCRIPTION - Subscribers to the capital stock of the Corporation
shall pay to the Corporation the subscription value or price of the stock in accordance
with the terms and conditions prescribed by the Board of Directors. Unpaid
subscriptions shall not earn interest unless determined by the Board of Directors.

Secton2,  CERTIFICATES - Each stockholder shall be entitled to one or more
certificates of such fully paid stock subscription in his name in the books of the
Corporation. The certificates shall contain the matters required by law and the Articles
of Incorporation. They shall be in such form and design as may be determined by the
Board of Directors and numbered consecutively. The certificates, which must be issued
in consecutive order, shall bear the signature of the Chairman or the Vice Chairman or
the President and manually countersigned by the Secretary or Assistant Secretary and
sealed with the corporate seal; Provided, however, that where any such certificate is
signed by a transfer agent, the signatures of such Chairman, Vice Chairman, or
President, and Secretary or Assistant Secretary and the seal of the corporation upon such
certificates may be facsimiled, printed or engraved.

Section 3. TRANSFER OF SHARES ~ Subject to the restrictions, terms and conditions
contained in the Artides of Incorporation, shares may be transferred, sold, ceded,
assigned or pledged by delivery of the certificates, duly indorsed by the stockholder, his
attormney-in-fact, or other legally authorized person. The transfer shall be valid and
binding on the Corporation only upon record thereof in the bocks. of the Corporation,

cancellation of the certificate surrendered to the Secretary, and issuance of a new
certificate to the transferee.

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

£ 8%,

All certi ﬁ:%{%sfsurrem endered or transferréd sh;IPbe s{amped* "Caricelled® onsthe:
face thereof, together with the date of cancellation, and attached to the corresponding
stub with the certificate book.
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ARANETA PROPERTIES, INC.
Amended By-Laws

-, e,
accordance with the procedure prescribed by law
Corporation Code. e

articularly Section 73 of the

Section 5. FRACTIONAL SHARES -,
ownership of a fractional part of a share.

LILAA L9560 E9%9F

~

Section 1. ANNUAL MEETINGS - The annual meetings of the stockholders, for
the purpose of electing directors and for the transaction of such business as may

properly come before the meeting shall be held on the third Wednesday of November as
may be fixed by the Board of Directors. (4s amended on December 14, 2010)

Section 2. SPECIAL MEETING - The special meetings of stockholders, for any
purpose or purposes, may at any time be calleg\_i by any of the following: (a) Board of
Directors, at its own instance, or at the written request of stockholders representing a

majority of the subscribed capital stock entitled to vote and by; (b) Chairman or the Vice
Chairman or President.

Section3.  PLACE OF MEETING - Stockholders’ meetings, whether regular or

special, shall be held in the principal office of the Corporation, or at any place within
Metro Manila, designated by the Board of Directors,

Section4.  NOTICE OF MEETING - Notices for regular or special meetings of the

; stockholders may be sent by the Secretary by personal delivery or by mailing the notice

" at least two (2) weeks prior to the date of the meeting to each stockholder of record at his
tast known post office address or by publishing the notice in a newspaper of national
circulation. The notice shall state the place, date and hour of the meeting, and the
purpose or purposes for which the meeting is called. In case of special meeting, only
matters stated in the notice can be the subject can be the subject of motions or
deliberations at such meetings, notice of meetings may be waived, expressly or impliedly
by any stockholder, person, or by proxy, before or after the meeting.

When the meeting of stockholders is adjourned to another time or place, it shall
not be necessary to give any notice of the adjourned meeting if the time and place to
which the meeting is adjourned are announced at the meeting at which the adjournment

is taken. At the reconvened meeting, any business may be transacted that might have
been transacted on the original date of the meeting,

b nite s gt a o 3  w ey el LV
BAEEE T Lk T s § o [N B . ] adn dn e

Section 5. QUORUM - Unless otherwise provided by law, in all regular or spedial
meeting of stockholders, a majority of the outstanding capital stock must be present or
represented in order to constitute a quorum. If no quorum is constituted, the meeting
shall be adjourned until the requisite amount of stock shall be present.

il T L St S Y o
P

Section6.  CONDUCT OF MEETING - Meeting of the stockholders shall be
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ARANETA FPROFERITES, INC.
Amended By-Laws

ER
Section 6. CONDUCT OF MEETING - Meeting of the stockholders shall be
presided over by the Chairman of the Board, or in, his:absence, b

»by the Vice Chairman, or
by the President, or if none of the foregoing 151:1:.&1 fo! gp};sent and acting, by a

Chairman to be chosen by the stockholders/'ﬂ}eySec:netaér,\oi\m his.absence, the Asst.
Secretary shall act as secretary of every 1 ‘ee;zng._b the.

ded in the proxy, it shall be
valid only for the meeting at whmh it was presented to the Secretary.

All proxjes must be in the hands of the Secretary not later than ten (10) days before the
time set for the meeting. Such proxies filed with the Secretary may be revoked by the
stockholders either in an instrument in writing duly presented and recorded with the
Secretary at least three (3) days prior to scheduled meeting or by their personal presence

at the meeting. The decision of the Secretary on the validity of proxies shall be final and
binding until set aside by a court of competent jurisdiction.

A forum for validation of proxies chaired by the Corporate Secretary or Assistant
Corporate Secretary and attended by the Stock and Transfer Agent shall be convened

seven (7} days before any meeting. Any questions and issues relafing to the validity
and sufficiency, both as to form and substance, of proxies shall only be raised during
said forum and resolved by the Corporate Secretary. The Corporate Secretary’s
decision shall be final and binding upon the shareholders. Any such gquestion or issue
decided wpon by the Corporate Secretary shall be deemed setiled and those not
brought before said forum shall be deemed waived and mav neo longer be raised
during the stockholder’s meeting ( As amended on December 14, 2010).

Section8.  FIXING OF RECORD DATE AND CLOSING OF TRANSFER BOOKS
- For the purpose of determining the stockholders entitled to notice of, or to vote at, any
meeting of stockholders or any adjournment thereof, or to receive payment of any
dividend or of making a determination of stockholders for any proper purpose, the
Board of Directors may set the record date thereof taking into account the appropriate
rule and regulations of the Securities and Exchange Commission. The Board may also
provide for the closing of the stock and transfer book for a steted period.

Section 9. NOMINATION PERIOD - All nominations for directors to be elg_c:t,gc_l
by the sk Ide ofih rahon s bmi fm t th A

Fer s o ST P < e e B e

f nor later than twenty (20} davs prior 6o the. date of Ehe iar o special
meeting of stockholders for the election of directors. Nontinations which are not
submitted within such nomination period shall not be valid. Only a stockholder of
record entitled to notice of and vote at the repuiar or specal meeting of stockholders

o ng}:@%fm: the electmnmof directors. shzll be quahﬁed:»to be nommated and_elected-as-a< =
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ARANETA PROPERIIES, INC.
Amended By-Laws

. "“”"h -qu““
on 10 MIN N MMITTEE -- The Board shal] form _a nomination

represents an interest adverse fo or in conflict with those of the Cogggrahon fﬁg
amended on December 14, 2010).

ARTICLE 111

BOARD OF DIRECTORS

Secionl.  POWERS OF THE BOARD -~ Unless otherwise provided by law,
corporate powers of the Corporation shall be exercised, all business conducted and all
properties of the corporation controlled and held by the Board of Directors to be elected
by and from among the stockholders. Without prejudice to such powers as may be
granted by law, the Board of Directors shall have the following powers: B

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

b) To purchase, receive, take or otherwise acquire in any lawful
manner, for and in the name of the corporation, any and all
properties, rights, interests or privileges, including securities and
bonds of other corporation, as the transaction of the business of
the corporation may reasonably require, for such consideration
and upon such terms and conditions as the Board may deemn
proper or convenient;

<) To invest the funds of the corporation in another corporation or
business or for any other purposes other than those for which the
corporation was organized, whenever in the judgment of the
Baard; of Directofs the intétests of the"corporation would-thereb§
be ¢ promoted sub]ect to such stockholders’ approval as may be
required by law;

d} To incur such indebtedness as the Board may deem necessary and
P for such purpose, to make and issue.evidence:;

e ed W




ARANETA FROPERITES, INC.

Amended By-Laws
~-"*‘-s. e,
o2 . debentures, or securities, subject to such stockholder approval as
o may be required by law, and/or ple%ge“mortgage, or otherwise
I:%l encumber all or part of the' ?mp ndrights of the
0 corporation; s 2 0
g e) To guarantee, for and in be‘fﬂalf of th
e other corporations or entitiegin which it'haslawful in
%
f) fo make provisions of the“disd]

a S iding
a corporation as they mature, m\- ad ding-f
2 or stocks, bonds, debentures, or\othe“ 'ues f,the corporatlon
n h

lawfully issued for the purpose;

g) To impose conditions as the Board may deem convenient, subject
to the limjtations prescribed by law, regarding the transfer of
shares issued in total or partial payment of debts contracted or
properties acquired by, or services rendered to the corporation;

h) To sell, lease, exchange, assigy, {ransfer or otherwise dispose of
any property, real or personal, belonging to the corporation
whenever in the Board's judgment, the corporation’s interest
would thereby be promoted;

i) To establish pension, retirement, bonus, profit sharing or other
' types of incentives or compensation plans for the employees,
including officers and directors of the corporation and to
determine the persons to participate in any such plans and the
amount of their respective participations;

» To prosecute, maintain, defend, compromise or abandon any
lawsuit in which the corporation or its officer are either plaintiffs
or defendants in connection with the business of the corporation,
and likewise, to grant installments for the payments or settlernent
or whatsoever debts are payment to the corporation;

k) To delegate, from time to time, any of the powers of the Board
which may lawfully be delegated In the course of the current
business of the corporation to any standing or special committee
or to any officer or agent and to appoint any person to be agent of
the corporation with such powers (inciuding the power to sub-
delegate), and upon such terms, as may be deemed fit;

=y - o, o e = e, 5, P
H b o e g LR # P S N z%.
1) To 1mp1ément these by-laws and to a y mattes nof covered

by these by-laws, provided such matter does not require the
approval or consent of the stockholders under any existing laws,
rules or regulation.
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ARANETA PROPERTIES, INC.
Amended Fy-Laws

Section2.  Election and Term. The Board of Directors shall be elected during each
regular meeting of stockholders and shall hold office
successors are elected and qualified.

stockholders called for the purpose. A dimmdcg"m
elected only for the unexpxred term of his pmdecessor

\‘\‘{jm

Any directorship to be filled by reason of an increase in the number of directors
shal be filled only by an election at 2 regular or at a special meeting of stockholders
without further notice, or at any regular or at any special meeting of stockholders duly

called for the purpose, or in the special meeting authorizing the increase of directorship
if so stated in the notice of the meeting.

The vacancy resulting from the removal of a director by the stockhalders in the
manner provided by law may be filied by election at the same meeting of stockholders
without further notice, or at any regular or at any special meeting of stockholders called
for the purpose, further giving notice as prescribed in these by-laws.

Section4.  Regular Meetings ~ The Board shall meet regularly every month on such
day, at such time and in such place as it may fix.

Special Meetings - The spedial meetings of the Board of Directors may be called
by the Secretary upon order of the Chairman of the Board, or in his absence, by the Vice
Chairman or in their absence, by the President, or by any two (2) members of the Board
of Directors. Notices shall be.made in the most convenient manner not less than twenty

four (24) hours before such special meetmg setting forth the object and the purpose of
the same.

Section 5.  Notice — Notice of the regular or special meeting of the Board, specifying
the date, time and place of the meeting, shall be communicated by the Secretary to each
director personally, or by telephone, telegram, or by written or oral message. A director
may waive this requirement, either expressly or impliedly.

Section6.  Quorum ~ A majority of the number of directors as fixed in the Articles of
Incorporation shall constitute a quorum for the transaction of corporate business. Every
decision of at least a majority of the directors present at a meeting at which there is a
quorum shall berva 1¢as 2 corporate act,except:for:the election ofiofficers which shalt

e S WA b o ok

require the vote of a majority of z aH the members of the Board.

Section?, - Conduct of the Meetings. Meetings of the Board of Directors shall be
presided over by the Chairman of the Board, or by the Vice-Chairman in the absence of

th_ Ql}a.l{rpan,,pzm their absence, the President, or:if none of.the foregoingyis:in-office Vi

G s R T

““3hd present and 2 acting, by any other director choseén by the Board, The Secrstary, or in

wypye iy TRUTE COrY
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ARANELA PROPERIIES, INC,
Amended By-Laws

Y A,.."
his absence, the Assistant Secretary, shall act as a secretary of the meeting, but if neither
the Secretary nor the Assistant Sccretary is present he irman of the meeting shall
appoinl a secrelary of the meeting, .

Section8.  Compensation

(a)

the Board.

(b) Annual Compensation: Ag" annual com_penqatxor&,‘ the members of the
Board of Directors, as such directors shall receivean’ amquaféup:jb but not more than ten
percent (10%) of the company’s net income before ificome tax of the Corporation during

the preceding year to be allotted among the directors in such marner as the Board may
deem proper.

Per Diems: By reso]utio ‘

Section 9. Execative Committee — An Executive Committee may be constituted
which shall be composed of five (5} Board members.

The term, duties, responsibilities, and authority of the Executive Committee shall
be fixed by the Board of Directors in accordance with law.

Three members of the Executive Committee shall constitute a2 quorum and the

vote of at least three (3) members shall constitute a valid act on all corperate and
business matters, except:

1. Approval of any action for which sharehblders approval is also required, like
declaration of stock dividends;

2. The filling of vacancies in the Board;
3. The amendment or répeal of by-laws or the adoption of new by-laws;

4. The amendment or repea! of any resolutions of the Board which by its express

. term is not so amenable or repealable;

5. A distribution of cash dividends to the shareholders; and

6. Such other matters as may be spec:ﬁca]]y excluded or limited by the Board of
Directors.

Vacancies in the Executive Comumittee shall be filled by election of the Board of

Directors. Dato: BTl ZoACEY M
every meeting of the Board of P4 rs, the Execufiv: ittee shall
report in s form all matters acted wpon bv it , all of which matters shall

considered ratified uniess otherwise gpresslz revoked. {As amended on December 14,
DIO 5
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ARANETA PROPERTIES, INC
Amended By-Laws

i Audit Commitiee. Th dlt omnuttee shall COmpo: of at

expenencedhe_(:haman_uf, this mmmﬁttﬁ hould bg an.mdéggudnm_dmlnn_ﬂn
should be responsible for incutcating /i the’ mmggﬁaf, the: ng_d members _the

importance of management responsibilities in mamtammz a snundt,ny\slem of internal

conirol and the Board's oversight mﬂponaibﬂlly. ; .

. i i ior managem 1‘1 -activities in managpi
credit, market Hquidity, operational, legal and other risks of the Corporation, This

mmﬁmmmammmmmmwmmw
exposures and risk management activities;

b. Provide oversight of the Corporation’s internal and external auditors;

e Review and approve audit scope and frequency and the annual jnfernal
it plan; \
d.

Discuss with the external auditor before the audit commences the
nature and scope of the audit, and ensure coordination where more than one audit

firm is involved;

e Be responsible for setting-up an internal audit department and consider

the appointment of an infernal auditor as well as an independent external auditor, the
audit fee and any question or resignation or dismigsal;

f. Monitor _and evaluate the adequacy and effectiveness of the
Corporation’s intemal control system:

g Receive and review reports of infernal and external auditors and
atory _agencies, where applicable en that management is talkin

appropriate _correcfive _actions, in _a timelv manner in addressine control and

compliance functions with regulatory agencies:

h. Review the quarterly. half year and annual financial statements before
submission to the Board, focusing particularly on;

i, Any change/s in accounting policies and practice
il Ma]o; ;udgmegtal areas

% o
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iv. Going congern asgumpb_on
v. Compliance with accounting standards
vi Compliance with tax, legal, and stock exchange requirements




ARANETA PROFERTIES, INC
Amended By-Lavs
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i Be responsible for coordmahng, momtormg ,wé facilitating compliance
with existing [a i

mpliance Unit for

s;glxhcance to_the auditor and in x_.'glah‘ 5
consultancy. The non-audit work should-:”' di
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The chief audit executive shall report dizectly to I:he Andit Committee functionall ally.

The Audit Committee shall ensure that the internal auditors have free and full access
to all the Corporation’s records, properties and personnel relevant to the intenal audit
activity and that the internal audit activity should be free from interference in
determining the scope of the internal anditing examinations, performing work, and
communicating resuits and shall provide a venue for the Audit Committee to review
and approve the. annual internal audit plan. (As amended on December 14, 2010),

Section11. Compensation Committee. The Board may constitute a Compensation
and Remuneration Committee which shall be composed of at least three {3) members,
one of whom should be an independent director. It may establish a formal and

transparent procedure for developing a policy on executive remuneration and for

fixing the remuneration packages of corporate officers and directors,_and provide
oversight over remuneration of senior management and other kev personnel ensuring

that compensation is consistent with the corporation’s cultare, strategy and contro
environment. (As amended on December 14, 2010).

Section 12:  Independent Director.

a. The Board of Directors shall have such number of independent directors
required by law, independent director means a person who, apart from his fees
and shareholdings, is independent of management and free from any business
or_ other relationship which could_or counld reasonably be perceived to
materially interfere with his exercise of independent judgment in carrying out
his_responsibilities as a director in_the Corporation and inclndes, among
others, any person who:

i Is not a director or officer or substantial stockholder of the
Corporation or any of its related companies or any of its substantial

sharsholders (other than as an independent director of any of the
vforegoing): .. 7.0 40 o A e (Y
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Lo st P i " . ELo®on g e z\’
PATIEAV SRR St niF 4 e T w W b 4 U

& A e &b

ii. Do t more than 2% of th orabion
any of its related companies or any of its substantial shareholders;
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ARANETA FROPERTIES, INC,
Amended By-Laws

i3, 1 tiv ; £ substantial sharcholder of

the Cor_porahon any of lis «zelafé“d cg__pames or_any of its

..“" by e«m_-

pa_r@,t, duld, bmthm:I si §;g1;g and the spousemf sgt:h cluid, brother or

sister;

BEAR T SAH BESWL1

iv. Is_not acting as a m‘munPP J.L_..IQ' Se
h rhoration an
of its substantial shareliolderswi
S
NS
v Has not been__employed - in ~afi
Corporation, or any of its relited-cotiipanies or of any of its
substantial shareholders;
vi. Is not as professional adviser by the Corporation, anv of its
related companies or anv of its substantial shareholders within the
last five (5) years, either personaliy or through his firm:

Has not entgaged and does not engage in any transaction with the
Corporation or with any of its related companies or with any of its
substantial shareholders, whether by himself or with other persons ;
or throngh a firm of which he jis a partner or a company which he js a

director or substantial shareholder, other than transactions which are

e e e e e e e e ey L LRy S IAAAT Ak

conducted at armg length and are immaterial or insignificant.

b. When used in relation to the Corporation, subject to the requirements above:

i. Related company means another company which is: (a) its holding

company, (b) its subsidiary., or (c) a subsidiary of its helding
company; and

ii. ubstant hareholder mean on_wh irectly or
indi

the beneficial owner of mare than fen percent {10%) of an

class of its equity security.
¢ The independent director shall have the following qualifications:

i He shall have at least gne (1) share of steck of the Corporation;

1. He shali be at least a college graduate or he shall have been engaged
or exposed to the b of the Corporation for af least five
iv.
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ARANETA PROPERTIEN, INC,
Amended ByeLavws

P
d. mmmggmwﬂﬁ_m_mndw
Maﬁm@mmﬂmapmmmcmmmm_ﬁ&_mndahgns

independent dn'ed:cr g'hall be__identified in_ such report including any
relationship with the nominee.

f. Only nominees whose names appear on the Final List of Candidates shall be

eligible for election as an Im;lemndent Director. No other nomination shall be

enfertained after the Final List of Candidates shall have been prepared, No
further nomination shall be entertained or allowed on the floor during the

actual annual stockholders’ meeting.

g It shall be the responsibility of the Chairman of the Meeting to inform all
stockholders in_attendance of the mandatory requirement of electing an
independent director. He shall ensure fhat an independent director is elected
during the stockholders” meeting.

The specific slot for independent director shall not be filled-up by the
ungualified nominees.

In case of failure of election for the independent director, the Chairman of the
Meeting ghall call a separafe election during the same meeting to fili-up the

vacancy. (As amended on December 14, 2010).

ARTICLE IV

OFFICERS

Section 1. Officers — The officers of the corporation shall consist of the Chairman of
the Board, Vice Chairman, President, a Chief Executive Officer, a Chief Operating
Officer, such kinds of Vice Presidents as the Board of Directors may determine,
Treasurer, Assistant.Treasurer, Secretary, Assistant Secretary and such-other pfficers;the
office of whom T may Pe created by the Board of Directors as the necessities of the
Corporation shall require. Officers shall be elected by majority of the Board of Directors.

An officer may hold more than one office provided the duties thereof are not
incompatible.

Page il of 17
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ARANETA PROPERITES, ING
Amended By-Laws

Ay

The Chairman of the Board, the Vice Chalrm:‘m, Pres;ldent the Chief Operating
Officer shall be elected from among the members of the Board-of DlI'GCtOTS

,\\

Executive Officer of the Corporation. In the\ab
the meetmg of the Board of Du'ectozs and stoc”kh

Section 3. President — The President, who shall be a director, shall also be Chief

Operating Officer of the Corporation. As President, he shall exercise the following
functions:

a) To preside at the meetings of the Board of Directors and of the
stockholders in the absence of the Chairman and Vice Chairman;

b) To initiate and develop objectives and policies and formulate long range

projects, plans and programs for the approval of the Board of Directors, including those
for executive training, development and compensation;

<) To havé genera] supervision and management of the business affairs and
property of the corporation;

d) To ensure that the administrative and operational policies of the
corporation are carried out under his supervisjon and contrel;

€ Subject to guidelines prescribed by law, to appoint, remove, suspend or

discipline employees of the corporation, prescribed their duties, and determine their
salaries;

f) To oversee the preparation of the budget and statement of accounts of the
corporation;

g) To prepare such statements and reports of the corporation as may be
required of him by law;

h} To represent the corporatlon at all functions and proceedmgs,

e

P N
B ey WA e

i) To execute on beﬁalf of the c rporauon:al tracts, agreemenis and other
instruments affecting the interest of the corporation which require the approval of the
Board of Directors, except as otherwise directed by the Board of Directors;




ARANEIA PROPERIIES, INC.
- Ameoded By-Laws

k} To sign certificates of stock;

ETHH 56838 BSHPI/TY -

projects; and shall perform such other powers, duties and responsibilities as may from
time to time the Board of Directors may delegate to him.

Section 5. Executive Vice President — In the absence of disability of the President,
and if an Executive Vice President is appointed and is qualified, the Executive Vice-
President shall act in his place, exercise his powers and perform such duties as the by-
laws provide. The Executive Vice President shall exercise such powers and perform such
duties as the Board of Directors or President may assign to him,

Section 6. The Vice President(s) — If one or more Vice Presidents are appointed, he/they
shall have such powers and shall perform such duties as may from time to time be
assigned to him/them by the Board of Directors or by the President.

Section7. - The Secxetary.” The Secretary must be a resident and a citizen of the
" Philippines. He shall be the custodian of and shall maintain the corporate books and
- record and shall be the recorder of the corporation’s formal actions and fransactions. He
shall have the following speaﬁc powers and duties:

a) To record or see to the proper recording of the minutes and
transactions of all meetings of the directors and the stockholders
and to maintain minute books of such meetings in the form and
manner required by law;

b) To keep or cause to be kept record books showing the details
required by the law with respect to the stock certificates of the
corporation including ledgers and transfer books showing all
shares of the corporation subscribed, issued and transferred;

c) To keep the corporate seal and affix it to all papers and documents
requiring.a .seal;zand’ to“attest by his: signature @li. crpozate T

S e ]

documents requiring the same;

d} To attend to the giving and serving of all notices of the corporation
-required by law or these by-laws to be g;ven, N

wn_ o, s ta e e S ANy O s o
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ARANETA PROPERIIES INC
Amended Dy-Liws

N
To certify to such corporate acts, countersign, corporate
docitments or certificates, and ke reports or statemcits as may

be required of him by law or by guvemm ie.*a and regulations;

/\

N To act as the inspector at lhc Wlééﬁoﬁ»_o_{fiiimcmm an ):a such, to

determine the numiber of ﬂhﬂn:: of dlodk uulnlnmlinb lgnd entitled

to vote, the shares of stock représe ed, at the 'mcenng, the

existence of a quorum, thc vnl;d:iy nhd r-ffuct of pmxlcs, and to
receive votes, ballots or’ consents, hear '_nd determmc all

PR AR D

challenges and questions an'{mg ;m connection wnlh the right to
vote, count and tabulate all votes; fballq p onscnts, dctcrmme

LB TS0 BSEST

vote. The Secrctary may a551gn the excrdise or performance of any
or all of the foregoing duties, powers and functions to any other
person or persons, subject always to his supervision and control.

g) To perform such other duties as are incident to his office or as may
be assigned to him by the Board of Directors or the President.

A

Section 8, The Assistant Secretary ~ In the absence of disability of the Secretary, the
Assist. Secretary shall act in his place and perform his duties. The Secretary may, subject
always to his supervision and control, delegate any or all his powers, duties and
functions to the Asst. Secretary. The Asst. Secretary shall also perform such other duties
as may, from time to time, be assigned to him by the Board of Directors or the President.

Section 9. Treasurer - The Treasurer of the corporation shall be its Chief Fiscal Officer
and the Custodian of its funds, securities and properties. The treasurer shall have the

following duties:
a) To keep full and accurate accounts of receipts and disbursements
- in the books of the corporation;

b) To have custody of and be responsible for, all the funds, securities
and bonds of the corporations;

) To deposit in the name and to the credit of the corporation, in such
bank as may be designated from time to time by the Board of
Directors, all the moneys, funds, securities, bonds, and similar
valuable effects belonging to the corporation which may come

under his control;
Ty o g 5 T s o ;-'—‘-:-. S TF I
T S e "o o
d) To render an arviual statement showmg the ﬁnancnal condmon of

the corporation and such other financial reports as the Board of

Directors, the Chairman or the President may, from time to time
require;
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ARANETA PROPERTIES, INC.
Amended By-Lews

o such,dmector or.officer.
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€) To prepare such financial reports, statements, certifications and
other documents which may, from. titfieto time, be required by
ohgar '

Section 10. thSence
shall act in his place and perform his duties. ’{}ae\ ; ;at‘ His request or in his
disability, delegate any or all of his powers, dutles a”mf 5is{o the Asst. Treasurer.

The Asst. Treasurer shall also perform such other dutiesas hay time to time be assigned
to him by the President.

Section 11. Term of Office - The term of office of all officers shall be for a period of one

(1) year and until their successors are duly elected and qualified. Such officers may
however be sooner removed for cause.

Section12.  Vacancies. If any position of the officers becomes vacant by reason of
death, resignation, failure to qualify, disqualification or for any other cause, the Board of

Directors, by majority vote may elect a successor who shall hold office for the unexpired
term.

Section8.  Compensation - The By-laws officers shall receive such reruneration as
the Board of Directors may determine. All other officers shall receive such remuneration
as the Board of Directors may determine upon recommendation of the President. A
director shall not precluded from serving the corporation in any other capacity as an
officer, agent or otherwise and receiving compensation therefor.

ARTICLEYVY

INDEMNIFICATION OF DIRECTQRS AND OFFICERS

Section 1. The Corporation shall indemnify every director or officer, his heirs,
executors and administrators against all cost and expenses reasonably incurred by such
person in connection with any civil, criminal, administrative or investigative action, suit
or proceeding (other than an action by the corporation) which he may be, or is, made a
part by reason of his being or having been a director or officer of the corporation, except

in relation to matters as to which he shall finally in such ac’uon, suit or proceeding to be
liable for negligefice:ot-miscondiict. 7w 22 {37 4 Tiwam s 2o 4R ODAS

wiy [ER

in the event of a settlement or compromise, indemmification shall be provided only in
connection with such matters covered by the settlement as to which the corporation is

advised by counsel that the person to be indemnified did not commit a breach of duty as

C”"VTWT‘ TR ISAlTT ...
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The amount payable by way of indemnity shall be determined and paid only pursuant
to a resolution adopted by a majority of the members of g Boax:d of Directors.

action, suit or proceedings as authonzect m ﬁ1e m r
paragraph upon receipt of an undertakmg.;by or on
repay such amount unless it shall ulhmateiy be de
indemnified by the corporation as authonzed’ m ’H‘ns At

\: (.:\

DLEO TSRO BSWPOT

ARTICLE VI ™~

QEEICES

Section 1. The principal office of the corporation shall be Jocated within Metro
Manila, Philippines. The corporation may have such other branch offices, either within
or outside the Philippines as the Board of Directors may designate or as the business of
the corporation may from time to time to time, wequire.

ARTICLE VII

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. Exterpal Auditor — At the annual stockholders’ meeting, the external
auditor or auditors of the corporation for the ensuing year shall be appointed. The -
external auditor or auditors shall examine, verify and certify to the stockholders and
Boarad of Directors the annual balances of the books of accounts of the corporation as
prepared by the Treasurer..No director or officer of the corporation, and no firm or
corporation of which such officer or director is a member, shall be eligible to discharge
the duties of the external auditor or auditors. The compensation of the extemal author
or auditors shall be fixed by the Board of Directors.

Section 2. Fiscal Year - The fiscal year of the corporation shall begin on the first day
of January and end on the last day of December of each year.

Section3.  Dividends — Dividends shall be declared and paid out of the unrestricted
retained eamings which shall be payable in cash, property, or stock to all stockholders
on the basis of outstanding stock held by them, as often and at such times as the Board of

Directors may determine and in accordance with the law and applicable rules and
regulations. - e deem o R / :
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ARANETA PROPERTIES, INC,
Amended By-Laws

!;‘ ﬂ’
ARTICLE Vi1

Section1.  This By—laws may be amended o1 refealm' by/the afﬁnpahve vote of at
least a majority of the Board of Directors

_ the outstanding capital stock at any st
However, the power to amend, modify, ;A T ag
to the Board of Directors by the afﬁmtatx;ve; wote &
than two-thirds of the outstanding capita ﬁéﬁ( . o e\fer, that any such
delegation of powers to the Board of Dxrectors\t@ : BealOr adopt new by-laws
may be revoked only by the vote of the stockholders- representmg a majority of the
outstanding capital stock at a regular or special meeting.

ARTICLE IX

SEAL
Sectionl.  Forms and Inscriptions. The corporate seal shall be determined by the
Board of Directors..

The foregoing by-laws were adopted by all stockholders of the Corporahon on
June 13, 1988 at the principal office of the corporation.

IN WITNESS WHEREOQF, WE the undersigned stockholders present at said
~ meeting and voting thereat in faver of the adoption of said by-laws, have hereunto
subscribed our names this, 13% of June 1988 at Makati City, Metro Manila.

SGD. SGD.
ALFREDO M. VELAYO SAMUEL S. CHUASON
SGD. SGD.

RAFAEL M. ATAYDE DAVID L. ARCENAS
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ARANEIA PROPEX TIES, INC.
Amrended By-Laws

: \I}y ‘the- aﬁﬁrmatwe vote of at
least a majonty of the Board of Directors arid:.&e stoelgholdexs mpresentmg a majority of
. the outstanding capital stock at any stodéhoiders’ I '

to the Board of Directors by the afﬁrmaiéwe:\vbte o
than two—ﬁurds of the outstanding caplta st\é
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may be revoked only by the vote of the stockholders repres;:ntmg a majority of the
outstanding capital stock at a regular or special meeting.

ARTICLE IX

SEAL
.
Sectionl.  Forms and Inscriptions. The corporate seal shall be determined by the
Board of Directors..

The foregoing by-laws were adopted by ali stockholders of the Corporahon on
June 13, 1988 2t the principal office of the corporation.

IN WITNESS WHEREOF, WE the undersigned stockholders present at said
meeting and voting thereat in favor of the adoption of said by-laws, have hereunto
subscribed our names this 13t of June 1988 at Makati City, Metro Manila,

SGD. SGD.
ALFREDO M. VELAYO SAMUEL 5. CHUASON
SGD. SGD.
RAFAEL M. ATAYDE DAVID L. ARCENAS
L I B S 4
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IN WITNESS WHEREOF we have hereunto affixed our signatures this

2 172000 a ¥MAKAT

o
(ﬁ

ORIO MA. ARANETA I1
Direcior

Tin No.  P3e- N5~ 184

CRI O ROY B. ALCID
Director
Tin Ro.

01- 973 . {63

4,

ALFREDO D. ROA, IIT
Director
in No. {04- T35~ 152

V-

Director
Tin N.135 - O%%- B

r
No. 06 - 18- {38

-t VT

ALFREDO DEBORJA
Director
Tin No. lpg- 135~ 132

(ﬂ/
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e SUBSCRIBED AND SWORN TO before me this..21# day of October, 2011, at
®  Makati City, Philippines personally appeared the foflo v
& /
8 Name ard No
& GREGORIO MA. ARANETA III no. 11-92-843436 Expiring
M CARLOS R. ARANETA 9229 issued on
=)
E CRISANTO ROY B. ALCID
@ .
PERRY PE Passport No. XX1895646
issued on 27 August 2008 at DFA, Manila
Expiring on 26 Aug 2013
ALFREDO D. ROA, III ~ Passport No. ZZ214159
Issued on 13 April 2007 at DFA, Manila
. Expiring on 13 April 2012
ALFREDO DE BORJA SSS No. 03-1195787-4
CHRISTINE F. BASE Passport No. XX4766696
issued on October 13, 2000 at DFA, Manila
Expiring on October 14, 2014.
IN WITNESS WHEREOF, I have hereunto set my hand and caused my notarial seal
to be affixed this 21# day of October, 2011 at Makati City.
MONNA 5. NAZAL
Roll No. 54437, Co ion) No. M-194
. MCLE Compli No-H - 0015657
K Notary Public for Makati (Gty until 31 December 2012
PTR No. 2643891MB, Makati City, 4 January 2011
IBP Lifetine Roll No. 09489 / Jan. 6, 2011 f Quezon City Chapter
Pacis & Reyes Attomeys
8/F, Chatham House, 116 Valero cor. V.A. Rufino Sts.
1227 Salcedo Village, Makati City, Tel. No. 8443906
Doc. No. 2; *
PageNo. 1;
Book No. VI;
Series of 2011. U —
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