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JG Summit Holdings, Inc.
JGS

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

Subject of the Disclosure
Amendments to By-Laws
Background/Description of the Disclosure

Approval by the Board of Directors of the amendments to the following provisions of the By-Laws of JGS in order to
increase the number of days on which written or printed notice of all annual meetings of stockholders, regular or special
meetings must be transmitted to stockholders and directors, and to optimize the quorum at any meeting of the Board of
Directors and the guidelines on the nomination and election of Independent Directors:

a. Article I, Section 2
b. Article Il, Section 4
c. Article Il Section 5
d. Article Ill, Section 6
e. Article Ill, Section 12

Please see the attached Amended By-Laws of JGS which was approved by the Securities and Exchange Commission
(SEC) on July 14, 2023 and was received by JGS on July 18, 2023.

Date of Approval by

Board of Directors Mar 29, 2023

Date of Approval by

Stockholders N/A

Other Relevant
Regulatory Agency, if  N/A
applicable

Date of Approval by
Relevant Regulatory N/A
Agency, if applicable

Date of Approval by
Securities and Jul 14, 2023
Exchange Commission

Date of Receipt of SEC

Jul 18, 2023
approval



Amendment(s)

Article and Section Nos.

Article 11, Section 2
Avrticle II, Section 4
Article 11l Section 5
Article 1ll, Section 6
Article 1ll, Section 12

Rationale for the
amendment(s)

From
Please see attached.
Please see attached.
Please see attached.
Please see attached.
Please see attached.

To strengthen Corporate Governance compliance.

The timetable for the effectivity of the amendment(s)

Expected date of filing

the amendments to the Apr 28, 2023

By-Laws with the SEC
Expected date of SEC

approval of the Jul 14, 2023

Amended By-Laws

To
Please see attached.
Please see attached.
Please see attached.
Please see attached.
Please see attached.

Effect(s) of the amendment(s) to the business, operations and/or capital structure of the Issuer, if any

The proposed amendments to the By-Laws are not expected to have any adverse effect on the business, operations

and/or capital structure of JGS.

Other Relevant Information

This PSE Disclosure Form 4-4 is being amended in order to provide the date of receipt by JGS of the approval by the
SEC of the Amended By-Laws. Please refer to the attached Amended By-Laws as approved by the SEC.

Filed on behalf by:
Name

Designation

Maria Celia Fernandez-Estavillo

Senior Vice President, General Counsel and Corporate Secretary



JG SUMMIT HOLDINGS, INC.
Amendments to the By-laws
Approved on March 29, 2023

To increase the number of days on which written or printed notice of all annual meetings of
stockholders, regular or special meetings must be transmitted to stockholders and directors, and
to optimize the quorum at any meeting of the Board of Directors and the guidelines on the
nomination and election of Independent Directors

Present provisions in the By-Laws

Proposed amendments to the By-laws

Article Il
MEETINGS OF STOCKHOLDERS

SECTION 2. NOTICE OF REGULAR ANNUAL
MEETINGS. Except as otherwise provided by
law. written or printed notice of all annual
meetings of stockholders, stating the place and
time of the meeting and, if necessary, the
general nature of the business to be
considered, shall be transmitted by personal
delivery, mail, telegraph, electronic mail,
facsimile or cable to each stockholder of record
entitled to vote thereat at his address last
known to the Secretary of the Corporation, at
least twenty (20) days before the date of the
meeting. Except where expressly required by
law, no publication of any notice of annual
meeting of stockholders shall be required. If
any stockholder shall, in person or by proxy, or
by telegraph, electronic mail, cable or facsimile,
waive notice of any meeting, whether before or
after the holding of such meeting, notice
thereof need not be given to him. The
requirement for notice to the meeting shall be
deemed waived if the stockholder shall be
present thereat, whether in person, by proxy,
or via remote communication, or shall have
participated in voting in absentia. Notice of any
adjourned meeting of the stockholders shall
not be required to be given, except when
expressly required by law.

Article Il
MEETINGS OF STOCKHOLDERS

SECTION 2. NOTICE OF REGULAR ANNUAL
MEETINGS. Except as otherwise provided by
law. written or printed notice of all annual
meetings of stockholders, stating the place and
time of the meeting and, if necessary, the
general nature of the business to be considered,
shall be transmitted by personal delivery, mail,
telegraph, electronic mail, facsimile or cable to
each stockholder of record entitled to vote
thereat at his address last known to the
Secretary of the Corporation, at least twenty-
eight (28) days before the date of the meeting.
Except where expressly required by law, no
publication of any notice of annual meeting of
stockholders shall be required. If any
stockholder shall, in person or by proxy, or by
telegraph, electronic mail, cable or facsimile,
waive notice of any meeting, whether before or
after the holding of such meeting, notice thereof
need not be given to him. The requirement for
notice to the meeting shall be deemed waived if
the stockholder shall be present thereat,
whether in person, by proxy, or via remote
communication, or shall have participated in
voting in absentia. Notice of any adjourned
meeting of the stockholders shall not be
required to be given, except when expressly
required by law.

SECTION 4. NOTICE OF SPECIAL MEETINGS.
Whenever stockholders are required or
permitted to take any action at a meeting, a
written notice of the meeting shall be given
which shall state the place, date and time of the
meeting, the purpose and purposes for which
said meeting is called. The notice shall be given
not less than twenty (20) days before the date
of the meeting to each stockholder entitled to

SECTION 4. NOTICE OF SPECIAL MEETINGS.
Whenever stockholders are required or
permitted to take any action at a meeting, a
written notice of the meeting shall be given
which shall state the place, date and time of the
meeting, the purpose and purposes for which
said meeting is called. The notice shall be given
not less than twenty-eight (28) days before the
date of the meeting to each stockholder entitled




vote at such meeting. Notices shall be sent by
the Secretary by personal delivery, electronic
mail, facsimile, telegraph, cable or by mailing
the notice to each stockholder of record at his
last known address or by publishing the notice
in @ newspaper of national circulation at least
twenty (20) days prior to the date of the
meeting. If mailed, such notice shall be deemed
to be given when deposited in the Philippine
mail postage prepaid, directed to the
stockholder of record at his last known postal
address. Only matters stated in the notice can
be the subject of motion or discussions at the
meeting. Such notice shall be deemed waived if
such shareholder is present at the special
meeting, in person or by proxy. Notice of
special meetings may be waived in writing by
any shareholder, in person or by proxy, or by
telegraph, electronic mail, cable or facsimile,
before or after the meeting. Such notice shall
be deemed waived if such shareholder is
present at the special meeting, whether in
person, by proxy, or via remote
communication, or shall have participated in
voting in absentia. Notice of any adjourned
meeting of the stockholders shall not be
required to be given, except when expressly
required by law.

to vote at such meeting. Notices shall be sent by
the Secretary by personal delivery, electronic
mail, facsimile, telegraph, cable or by mailing
the notice to each stockholder of record at his
last known address or by publishing the notice
in a newspaper of national circulation at least
twenty (20) days prior to the date of the
meeting. If mailed, such notice shall be deemed
to be given when deposited in the Philippine
mail postage prepaid, directed to the
stockholder of record at his last known postal
address. Only matters stated in the notice can
be the subject of motion or discussions at the
meeting. Such notice shall be deemed waived if
such shareholder is present at the special
meeting, in person or by proxy. Notice of
special meetings may be waived in writing by
any shareholder, in person or by proxy, or by
telegraph, electronic mail, cable or facsimile,
before or after the meeting. Such notice shall
be deemed waived if such shareholder is
present at the special meeting, whether in
person, by proxy, or via remote
communication, or shall have participated in
voting in absentia. Notice of any adjourned
meeting of the stockholders shall not be
required to be given, except when expressly
required by law.

Article 11l

SECTION 5. NOTICE OF MEETINGS. Notice of
either regular or special meetings shall be given
by the Secretary by posting the same in a
postage-prepaid letter addressed to each
member of the Board at his given address, or
by delivering the same to him in person, or
transmitted by telegraph, facsimile or cable to
each director at least three (3) working days
before the day on which the meeting is to be
held. The notice of special meeting shall state
the time and place of the meeting and the
object thereof. Notice of any meeting of the
Board need not be given to any director, if
waived by him in writing, whether before or
after such meeting is held or if he shall be
present at the meeting, and any meeting of the
Board shall be legal meeting without any notice
thereof having been given to any director, if all
the directors shall be present thereat.

Article 11l

SECTION 5. NOTICE OF MEETINGS. Notice of
either regular or special meetings shall be given
by the Secretary by posting the same in a
postage-prepaid letter addressed to each
member of the Board at his given address, or by
delivering the same to him in person, or
transmitted by telegraph, facsimile or cable to
each director at least five (5) working days
before the day on which the meeting is to be
held. The notice of special meeting shall state
the time and place of the meeting and the object
thereof. Notice of any meeting of the Board
need not be given to any director, if waived by
him in writing, whether before or after such
meeting is held or if he shall be present at the
meeting, and any meeting of the Board shall be
legal meeting without any notice thereof having
been given to any director, if all the directors
shall be present thereat.

Article Il Section 6 — QUORUM. A quorum at
any meeting of the Board of Directors shall

Article Ill Section 6 — QUORUM. A quorum at
any meeting of the Board of Directors shall




consist a majority of the number of directors
fixed in the Articles of Incorporation. A majority
of such quorum shall decide any question that
may come before the meeting and shall be
considered a valid corporate act, except for the
election of officers which shall require the vote
of a majority of all the members of the Board.
In the absence of a quorum, a majority of the
directors present may adjourn any meeting
from time to time until a quorum be had.
Notice of any adjourned meeting need not be

consist 2/3 of the number of directors fixed in
the Articles of Incorporation. A majority of such
quorum shall decide any question that may
come before the meeting and shall be
considered a valid corporate act, except for the
election of officers which shall require the vote
of a majority of all the members of the Board.
In the absence of a quorum, a majority of the
directors present may adjourn any meeting
from time to time until a quorum be had.
Notice of any adjourned meeting need not be

given. given.
SECTION  12. GUIDELINES ON  THE | SECTION 12. GUIDELINES ON THE NOMINATION
NOMINATION AND ELECTION OF | AND ELECTION OF INDEPENDENT DIRECTORS.

INDEPENDENT DIRECTORS. The Corporation
shall have at least two (2) independent
directors or at least twenty percent (20%) of its
board size, whichever is lesser.

[xxx]

The Corporation shall have at least three (3)
independent directors or at least one-third 1/3)
of the members of the Board, whichever is

higher.
[xxx]
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CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

e

THIS IS TO CERTIFY that the Amended By-Laws of

N

-

JG SUMMIT HOLDINGS, INC.
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copy annexed, adopted on March 29, 2023 by majority vote of the Board of Directors
and by the vote of the stockholders owning or representing at least two-thirds of the

outstanding capital stock, and certified under oath by the Corporate Secretary and

majority of the said Board was approved by the Commission on this date pursuant to

F e TR
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the provisions of Section 47 of the Revised Corporation Code of the Philippines,

it

Republic Act No. 11232, which took effect on February 23, 2019, and copies thereof are

R
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filed with the Commission.

st

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati
Avenue, Salcedo Village, Barangay Bel-Air, Makati City, 1209, Metro Manila,

Philippines, this % day of July, Twenty Twenty Three.
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COVER SHEET
COMPANY REGISTRATION AND MONITORING DEPARTMENT

Nature of Application SEC Registration Number

T
Amended By-Laws J ‘ ] 118141044

Former Company Name
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AMENDED TO:
New Company Name
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lcorporatesecretary@jgsummit.ph[l 633-7631 to 40 | f— |
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Atty. Maria Celia H. Fernandez-Estavillo | ’7 633-7631 ‘ 395-2608
Corporate Secretary |

Contact Person’s Address
40th Floor Robinsons Equitable Tower, ADB Avenue corner Poveda St., Ortigas Center, Pasig CityJ
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Date Signature

Assigned Processor

Document 1.D.

Received by Corporate Filing and Records Division (CFRD)

Forwarded to:
Corporate and Partnership Registration Division

Green Lane Unit

Financial Analysis and Audit Division

Licensing Unit

Compliance Monitoring Division




AMENDED BY-LAWS
OF
JG SUMMIT HOLDINGS, INC.
ARTICLE I

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

SECTION 1. SUBSCRIPTIONS. Unpaid subscriptions to the capital stock of the
Corporation shall be due and payable in accordance with the terms of the subscription
agreement, if provided for, or at any time, or from time to time, as they shall be declared
due and payable by the Board of Directors. Unless otherwise provided in the subscription
agreement, no interest shall be due on the unpaid subscriptions until such subscriptions are
declared delinquent.

SECTION 2. STOCK CERTIFICATES. Each stockholder shall be entitled to a
certificate for fully paid stock subscriptions in his name in the books of the Corporation
which shall be signed by the Chairman of the Board and Chief Executive Officer and
countersigned by the Secretary of the Corporation and sealed with the corporate seal
certifying the number of fully paid-up shares owned by him. All such certificates shall be
issued in consecutive order from a certificate book, and shall be numbered and registered
in the order in which they are issued, and on the stub of each certificate issued to him.
Every certificate returned to the Corporation for the exchange or transfer of shares shall
be cancelled, and attached to the stock certificate book from which it originated. No
certificate evidencing previously issued shares shall be created until the old certificates
corresponding to such shares shall have been cancelled and returned to its stock certificate
book. The necessary documentary stamp taxes for the issuance of new certificates arising
from the transfer of shares shall be borne by the stockholder in whose favor such shares
are assigned or transferred.

SECTION 3. TRANSFER OF SHARES. Transfer of shares shall be made only on
the books of the Corporation by the holders in person or by attorney authorized by power
in writing, so as to show the name and citizenship or nationality of the parties to the
transaction, the date of transfer, the number of the certificates and the number of shares
transferred, and on the surrender of the certificates for such shares properly endorsed. And
upon such transfer the old certificate shall be surrendered to the Corporation by delivery
thereof to the person in charge of the stock and transfer books and ledgers, or to such other
persons as the Board of Directors may designate, by whom it shall be cancelled, and new
certificate shall thereupon be issued. All certificates presented for transfer to the
Corporation must be stamped “CANCELLED” on the face thereof together with the date
of cancellation, and must be immediately attached to the corresponding stub in the stock
book. Whenever any transfer of shares shall be made for collateral security, and not
absolutely, such fact, if known to the Secretary or to said transfer agent, shall be so
expressed in the entry of the transfer. Provided that, no issuance of transfer of shares of
stock of the Corporation which would reduce the stock ownership of Filipino citizens to
less than the minimum percentage of the outstanding capital stock required by law to be
owned by Filipino citizens, shall be allowed or permitted to be recorded in the books of
the Corporation.



All transfer shall be valid and binding on the Corporation only upon the recording
thereof in the books of the Corporation, cancellation of the certificate surrendered to the
Secretary, and issuance of new certificate to the transferee.

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

SECTION 4. LOST, DESTROYED AND MUTILATED CERTIFICATES. The
holder of any stock of the Corporation shall immediately notify the Corporation of any
loss, destruction or mutilation of the certificate therefore. Any stockholder who claims that
his certificate of stock has been lost or destroyed shall file an affidavit in triplicate with
the Corporation stating the circumstances of such loss or destruction, and he shall further
give notice thereof by publication in a newspaper of general circulation in Manila once a
week for three (3) consecutive weeks. After one (1) year from the date of the last
publication, if no contest has been presented regarding said certificate(s) of stock, a new
certificate or certificates marked “DUPLICATE” shall be issued to such stockholder,
provided that, a bond may be given in lieu of the one-year required prior to issuance of
replacement pursuant to Section 73(2) of the Corporation Code equal to three times the
market value of the shares of stock represented by the certificate of stock lost, stolen or
destroyed as of the date of the written request for replacement certificate was filed and
provided that, the bond be issued by a surety corporation of good standing and acceptable
to the Corporation.

SECTION 5. ADDRESSES. Every stockholder and transferee shall furnish the
Secretary or transfer agent with his address to which notices may be served upon or mailed
to him. If any stockholder shall fail to designate any change in such address, corporate
notices shall be deemed properly served upon him by delivery or mail directed to him at
his last known postal address.

SECTION 6. TREASURY STOCK. All issued and outstanding stock of the
Corporation which may be purchased by or transferred to the Corporation shall become
treasury stock and shall be held subject to disposition in accordance to the Seventh Article
of the Articles of Incorporation. While such stocks are held by the Corporation, they shall
neither vote, nor participate in dividends.

SECTION 7. FRACTIONAL SHARES. No certificate of stock shall be issued
evidencing ownership of a fractional part of a share,

ARTICLE 11
MEETINGS OF STOCKHOLDERS

SECTION 1. REGULAR ANNUAL MEETINGS. The annual meeting of the
stockholders shall be held on the last Thursday of May of each year, at the main office of the
Corporation or such other place in Metro Manila as may be designated in the notice. If the date
of the annual meeting falls on a legal holiday, the annual meeting shall be held on the next
succeeding business day which is not a legal holiday, at such hour as may be specified in the
notice of said meeting. If the election of directors shall not be held on the day designated for
the annual meeting or at any adjournment of such meeting, the Board of Directors shall cause
the election to be held at a special meeting as soon thereafter as the same may conveniently be
held. At such special meeting, the stockholders may elect the directors and transact other
business as stated in the notice of the meeting with the same force and effect as at an annual

2



meeting duly called and held. (As amended on January 15, 2016 in a resolution passed by the
vote of more than a majority of the Board of Directors)

The Board of Directors may, by majority vote and for good cause, reset the annual
meeting for another date.

SECTION 2. NOTICE OF REGULAR ANNUAL MEETINGS. Except as
otherwise provided by law. written or printed notice of all annual meetin gs of stockholders,
stating the place and time of the meeting and, if necessary, the general nature of the
business to be considered, shall be transmitted by personal delivery, mail, telegraph,
clectronic mail, facsimile or cable to each stockholder of record entitled to vote thereat at
his address last known to the Secretary of the Corporation, at least twenty-eight (28) days
before the date of the meeting. Except where expressly required by law, no publication of
any notice of annual meeting of stockholders shall be required. If any stockholder shall, in
person or by proxy, or by telegraph, electronic mail, cable or facsimile, waive notice of
any meeting, whether before or after the holding of such meeting, notice thereof need not
be given to him. The requirement for notice to the meeting shall be deemed waived if the
stockholder shall be present thereat, whether in person, by proxy, or via remote
communication, or shall have participated in voting in absentia. Notice of any adjourned
meeting of the stockholders shall not be required to be given, except when expressly
required by law. (As amended on March 29, 2023 in a resolution passed by majority vote
of the Board of Directors)

SECTION 3. SPECIAL MEETINGS. Special meetings of stockholders may be
called by the (i) Chairman of the Board, or (ii) the President of the Corporation, at their
discretion, or (iii) upon request in writing addressed to the Chairman of the Board, signed
by a majority of the members of the Board of Directors, or (iv) by two or more stockholders
registered as the owners of at least thirty percent (30%) of the total shares of stock issued
and outstanding which are entitled to vote.

SECTION 4. NOTICE OF SPECIAL MEETINGS. Whenever stockholders are
required or permitted to take any action at a meeting, a written notice of the meeting shall
be given which shall state the place, date and time of the meeting, the purpose and purposes
for which said meeting is called. The notice shall be given not less than twenty-eight (28)
days before the date of the meeting to each stockholder entitled to vote at such meeting.
Notices shall be sent by the Secretary by personal delivery, electronic mail, facsimile,
telegraph, cable or by mailing the notice to cach stockholder of record at his last known
address or by publishing the notice in a newspaaper of national circulation at least twenty
(20) days prior to the date of the meeting. If mailed, such notice shall be deemed to be
given when deposited in the Philippine mail postage prepaid, directed to the stockholder
of record at his last known postal address. Only matters stated in the notice can be the
subject of motion or discussions at the meeting. Such notice shall be deemed waived if
such shareholder is present at the special meeting, in person or by proxy. Notice of special
meetings may be waived in writing by any shareholder, in person or by proxy, or by
telegraph, electronic mail, cable or facsimile, before or after the meeting. Such notice shall
be deemed waived if such shareholder is present at the special meeting, whether in person,
by proxy, or via remote communication, or shall have participated in voting in absentia.
Notice of any adjourned meeting of the stockholders shall not be required to be given,
except when expressly required by law. (As amended on March 29, 2023 in a resolution
passed by majority vote of the Board of Directors)




SECTION 5. PLACE OF MEETINGS. All meetings of the stockholders shall be
held at the main office of the Corporation at Metro Manila, Philippines or such other places
in Metro Manila as may be designated in the notice.

SECTION 6. QUORUM. A majority of the subscribed capital, present in person,
represented by proxy, or participating in the meeting via remote communication, shall be
sufficient at a stockholders meeting to constitute a quorum for the election of directors and
for the transaction of any business whatsoever, except in those cases in which the Revised
Corporation Code requires the affirmative vote of a greater proportion. Stockholders
casting their votes in absentia, as may be provided for by the Board of Directors, shall also
be deemed present for purposes of determining the existence of a quorum. Meetings of the
stockholders may be conducted via remote communication, such as by teleconferencing
or videoconferencing, subject to such guidelines as may be promulgated by the Securities
and Exchange Commission. (As amended on April 13, 2020 in a resolution passed by
majority vote of the Board of Directors)

In the absence of a quorum, any officer entitled to preside or act as Secretary of
such meeting shall have the power to adjourn the meeting from time to time, until
stockholders holding the requisite number of shares shall be present or represented. At any
such adjourned meeting at which a quorum may be present, any business may be transacted
which might have been transacted at the meeting as originally called.

SECTION 7. VOTE. At each meeting of the stockholders, every stockholder shall
be entitled to vote in person, by proxy, or via remote communication or in absentia.
electronically or otherwise, as may be provided for by the Board of Directors, for each
share of stock held by him which has voting power upon the matters in question. The votes
for the election of directors, and, except upon demand by any stockholder, the votes upon
any question before the meeting, except with respect to procedural questions determined
by the Chairman of the meeting, shall be by ballot. (As amended on April 13, 2020 in a
resolution passed by majority vote of the Board of Directors)

SECTION 8. ELECTION OF DIRECTORS.

a. The directors of the Corporation shall be elected by plurality vote at the annual
meeting of the stockholders for that year at which a quorum is present. At each
election for directors every stockholder shall have the right to vote, in person
or by proxy, or via remote communication or in absentia, electronically or
otherwise. as may be provided for by the Board of Directors, the number of
shares owned by him for as many persons as there are directors to be elected,
or to cumulate his votes by giving one candidate as many votes as the number
of such directors multiplied by the number of his shares shall equal or by
distributing such votes as the same principle among any number of candidates,

(As amended on April 13, 2020 in a resolution passed by majority vote of the
Board of Directors)

b. All nominations for directors to be elected by 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 thirty (30)
business days nor later than twenty (20) business days prior to the date of the
regular or special meeting of stockholders for the election of directors.
Nominations which are not submitted within such period shall not be valid.
Only a stockholder of record entitled to notice of and to vote at the regular or
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special meeting of the stockholders for the election of directors shall be
qualified to be nominated and elected a director of the Corporation.

¢. The Board of Directors shall form a Nomination Committee composed of at
least five (5) members of the Board, one of whom must be an independent
director. The Nomination Committee shall promulgate guidelines for the
conduct of the nomination and establish the screening policies and procedure
for the review of the qualifications of all nominees for directors, including the
independent directors. The Nomination Committee shall be subject to the
review and confirmation by the Board of Directors.

The list of the nominees for directors as determined by the Nomination Committee,
upon confirmation by a majority vote of the Board of Directors, shall be final and binding
upon the shareholders and no other nomination shall be entertained or allowed during the
annual meeting of the shareholders; provided that no nominee to the Board of Directors
shall be disqualified without due process.

The Board of Directors, by majority vote, shall review the qualifications of all
nominees to the Board. It may also, in the exercise of its discretion and by majority vote
of its members, disqualify a nominated shareholder who, in the Board’s judgment
represents an interest adverse to or in conflict with those of the Corporation. Without
limiting the generality of the foregoing, the Board may take into consideration the fact that
the nominated stockholder is:

1. the owner (either of record or as beneficial owner) of twenty percent (20%) or
more of any outstanding class shares of any corporation (other than one in
which the Corporation owns at Jeast thirty percent (30%) of the capital stock)
which is engaged in a business directly competitive with that of the Corporation
or any of its subsidiaries;

ii.  an officer, manager or controlling person of, or the owner of or any member of
his immediate family is the owner (either of record or as beneficial owner) of
twenty percent (20%) or more of any outstanding class of shares of any
corporation (other than one in which the Corporation owns at least thirty
percent (30%) of the capital stock) which is an adverse party in any suit, action
or proceeding (of whatever nature, whether civil, criminal, administrative or
Judicial) by or against the Corporation, which has been actually filed or
threatened, imminent or probable, to be filed;

iii.  asdetermined by the Board of Directors, in the exercise of its judgment in good
faith, to be the nominee, officer, trustee, adviser or legal counsel, of any
individual who falls under (i) and (ii) hereof.

In determining whether a person has a conflict of interest with the Corporation or
is a controlling person, beneficial owner, or the nominee of another, the Board of Directors
may take into account other factors such as business, family and professional relationships.

For purposes of this provision, “immediate family” shall mean any person related
to another whether by consanguinity or affinity, up to the third civil degree. (As amended
on August 18, 2005 by stockholders representing more than 2/3 of the outstanding capital
stock and on March 8, 2005 by more than majority of the Board of Directors.)



SECTION 9. PROXIES. Stockholder may vote at all meetings the number of
shares registered in their respective names, either in person or by proxy duly given in
writing and duly presented to and received by the Secretary for inspection and recording
not later than five (5) working days before the time set for the meeting, except such period
shall be reduced to one (1) working day for meetings that are adjourned due to lack of
necessary quorum. No proxy bearing a signature which is not legally acknowledged by the
Secretary shall be honored at the meetings. Proxies shall be valid and effective for five (5)

years, unless the proxy provides for a shorter period, and shall be suspended for any
meeting wherein the stockholder appears in person.

SECTION 10. FIXING DATE FOR DETERMINATION  OF
STOCKHOLDERS OF RECORD. For purposes of determining the stockholders
entitled to notice of, or to vote or be voted at any meeting of stockholders or any
adjournments thereof, or entitled to receive payment of any dividends or other
distribution or allotment of any rights, or for the purpose of any other lawful action, or
for making any other proper determination of stockholders, the Board of Directors may
provide that the stock and transfer books be closed for a stated period, which shall not be
more than sixty (60) days nor less than thirty (30) days before the date of such meeting.
In lieu of closing the stock and transfer books, the Board of Directors may fix in advance
a date as the record date for any such determination of stockholders. A determination of
stockholders of record entitled to notice of or to vote or be voted at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the
Board of Directors may fix a new record date for the adjourned meeting.

SECTION 11. ORDER OF BUSINESS. The order of business at the annual
meeting and as far as possible at all other meetings of the stockholders shall be as follows:

1. Calling the Roll

2. Secretary’s proof of notice of the meeting and the existence of a quorum

3. Reading and approval of any unapproved minutes

4. Reports of Officers, annual and otherwise

5. Financial Report and Approval of Financial Statements for the preceding year
6. Election of Directors

7. Unfinished business

8. New business

9. Transaction of such other matters as may properly come during the meeting

10. Adjournment



SECTION 12. ADJOURNMENTS. Any meeting of the stockholders, annual or
special, may adjourn from time to time to reconvene at the same or some other place, and
notice need not be given of any such adjourned meeting, if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the reconvened meeting,
the Corporation may transact any business which might have been transacted at the
original meeting. If the adjournment is for more than thirty (30) days, or if after the
adjournment a new record date is fixed for the adjourned meeting a notice of the

adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting,

ARTICLE III
BOARD OF DIRECTORS

SECTION 1. POWERS OF THE BOARD. Unless otherwise provided by law, the
corporate powers of the Corporation shall be exercised, all business conducted and all
property of the Corporation controlled and held by the Board of Directors to be elected by
and from among the stockholders. Without prejudice to such general powers and such
other powers as may be granted by law, the Board of Directors shall have the following
€XPress powers:

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

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, interest or
privileges, including securities and bonds of other corporations, as the transaction
of the business of the Corporation may reasonably or necessarily require, for such
consideration and upon such terms and conditions as the Board may deem proper
or convenient.

c) 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 Board of Directors the interests of
the Corporation would thereby be promoted, subject to such stockholders’
approval as may be required by law.

d) To incur such indebtedness as the Board may deem necessary and, for
such purpose, to make and issue evidence of such indebtedness including, without
limitation, notes, deeds of trust, instruments, bonds, debentures, or securities,
subject to such stockholder approval as may be required by law, and/or pledge,
mortgage, or otherwise encumber all or part of the properties and rights of the
Corporation;

e) To guarantee, for and in behalf of the Corporation obligations of other
corporations or entities in which it has lawful interest;



f) To make provisions of the discharge of the obligations of the Corporation
as they mature, including payment for any property, or in stock, bonds,
debentures, or other securities of the Corporation lawfully issued for the purpose;

2) To sell, lease, exchange, assign, transfer 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;

h) 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 participation;

1) To prosecute, maintain, defend, compromise or abandon any lawsuit in
which the Corporation or its officers are either plaintiffs or defendants in
connection with the business of the Corporation, and likewise, to grant
installments for the payments or settlement of whatsoever debts are payment to the
Corporation;

1) 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 or businesses of the
Corporation to any standing or special committee or to any officer or agent and
to appoint any person to be agents of the Corporation with such powers (including
the power to sub-delegate), and upon such terms as may be deemed fit;

k) To implement these by-laws and to act on any matter not covered by these
by-laws, provided such matter does not require the approval or consent of the
stockholders under any existing law, rules or regulation.

SECTION 2. COMPOSITION AND TERM OF OFFICE. The business and
property of the Corporation shall be managed by the Board of Directors which shall be
composed of stockholders who each have at least one (1) share registered in their name
and who shall be elected annually by the stockholders owning a majority of the
subscribed capital stock entitled to vote in the manner provided in these by-laws for a
term of one year. Each member of the Board of Directors shall serve until the election
and acceptance of his duly qualified successor, or until his death or until he shall resign
or shall have been removed in the manner provided by law.

SECTION 3. ORGANIZATIONAL MEETING. The Board of Directors shall
meet for the purpose of organization, election of officers and the transaction of other
business, as soon as practicable after each annual election of directors and on the same
day, and if practical at the same place at which regular meetings of the Board of Directors
are held. Notice of such meeting need not be given. Such meeting may be held at any
other time and place which shall be specified in a notice given as hereinafter provided
for special meetings of the Board of Directors or in a consent and waiver of notice thereof
signed by all the directors.

SECTION 4. REGULAR AND SPECIAL MEETINGS. Regular meetings of the
Board of Directors shall be held every quarter on such date and time, and at such place



as may be determined by the Board of Directors. Special meetings of the Board of
Directors may be called by the Chairman of the Board and Chief Executive Officer, the
Vice Chairman, the President or a majority of the Board of Directors of the Corporation.

SECTION 5. NOTICE OF MEETINGS. Notice of either regular or special
meetings shall be given by the Secretary by posting the same in a postage-prepaid letter
addressed to each member of the Board at his given address, or by delivering the same
to him in person, or transmitted by telegraph, facsimile or cable to each director at least
five (5) working days before the day on which the meeting is to be held. The notice of
special meeting shall state the time and place of the meeting and the object thercof. Notice
of any meeting of the Board need not be given to any director, if waived by him in
writing, whether before or after such meeting is held or if he shall be present at the
meeting, and any mecting of the Board shall be legal meeting without any notice thereof
having been given to any director, if all the directors shall be present thereat. (As amended
on March 29, 2023 in a resolution passed by majority vote of the Board of Directors)

SECTION 6. QUORUM. A quorum at any meeting of the Board of Directors
shall consist 2/3 of the number of directors fixed in the Articles of Incorporation.
A majority of such quorum shall decide any question that may come before the meeting
and shall be considered a valid corporate act, except for the election of officers which
shall require the vote of a majority of all the members of the Board. In the absence ofa
quorum, a majority of the directors present may adjourn any meeting from time to time
until a quorum be had. Notice of any adjourned meeting need not be given. (As amended
on March 29, 2023 in a resolution passed by majority vote of the Board of Directors)

SECTION 7. CONDUCT OF THE MEETINGS. Meetings of the Board of
Directors shall be presided over by the Chairman of the Board and Chief Executive
Officer, or in his absence, the Vice Chairman, or in the absence of the latter, the President,
or if none of the foregoing is in office and present and acting, by any other director chosen
by the Board. The Secretary shall act as secretary of every meeting, and if he is unable
to do so, the chairman of the meeting shall appoint a secretary of the meeting.

SECTION 8. RESIGNATIONS. Any director of the Corporation may resign at
any time by giving written notice to the President or the Secretary of the Corporation.
The resignation of any director shall take effect as of the date of its acceptance by the
Board of Directors.

SECTION 9. VACANCIES. Any vacancy in the Board other than by removal
by the stockholders or by expiration of the term, may be filled by the vote of at least a
majority of the remaining directors, if still constituting a quorum; otherwise, the vacancy
must be filled by the stockholders called for the purpose. A director so elected to fill a
vacancy shall be elected only for the unexpired term of his predecessor in office.

Any directorship to be filled by reason of an increase in the number of directors
or due to the removal of a director by the stockholders in the manner provided by law
shall be filled by an election at a regular or at a special meeting of the stockholders duly

called for the purpose, or in the same meeting authorizing such increase or removal of
directors.

SECTION 10. COMPENSATION. Each director shall receive a reasonable per
diem for his attendance at every meeting of the Board. Furthermore, every member of



the Board shall receive such amounts, not to exceed ten percent (10%) of the net income
before income tax of the Corporation during the preceding year, as may be determined
by the Board of Directors, as compensation, subject to the approval by the stockholders.

SECTION 11. EXECUTIVE COMMITTEE OF THE BOARD OF

DIRECTORS. The Board of Directors may fa 44 Executive Commiice composed of
five (5) members to be elected by the Board of Directors from among its members. Said

Committee may act by majority vote of its members, in the course of the normal business
or businesses of the Corporation, on such matters within the competence of the Board
except with respect to:

a) Approval of any action for which shareholders’ approval is also required;

b) Filling of vacancies in the Board of Directors;

¢) Amendment or repeal of the by-laws, or the adoption of new by-laws of the
Corporation;

d) Amendment or repeal of any resolution of the Board which by its express
terms is not so amendable or repealable;

€) Declaration and distribution of cash dividends to shareholders; and

f) Any matter that may be limited by law or the Board of Directors by the
majority vote of its members.

SECTION 12. GUIDELINES ON THE NOMINATION AND ELECTION OF
INDEPENDENT DIRECTORS. The Corporation shall have at least three (3) independent
directors or at least one-third 1/3) of the members of the Board, whichever is higher. (As

amended on March 29, 2023 in a resolution passed by majority vote of the Board of
Directors)

The following criteria and guidelines shall be observed in the pre-screening, short
listing, and nomination of Independent Directors:

A. Definition

I An Independent Director is a person who, apart from his fees and
shareholdings, is independent of management and free from any business
or other relationship which could, or could reasonably be perceived to,
materially interfere with his exercise of independent Judgment in carrying
out his responsibilities as a director in the Corporation that meets the
requirements of Section 17.2 of the Securities Regulation Code (SRC) and
includes, among others, any person who:

1.1 Is not a director or officer or substantial stockholder of the
Corporation or of its related companies or any of its substantial
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1.3

1.4

shareholders (other than as an Independent Director of any of the
foregoing);

Is not a relative of any of the directors, officers or substantial
sharcholder of the Corporation, any of its related companies or any
of its substantial shareholders. For this purpose, relatives include
spouse, parent, child, brother, sister, and the spouse of such child,
brother or sister;

Is not acting as a nominee or representative of a substantial
shareholder of the Corporation, any of its related companies or any
of its substantial shareholders;

Has not been employed in any executive capacity by the
Corporation, any of its related companies or by any of its substantial
shareholders within the last five (5) years; and

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

2.1

2.2

Related company means another company which is: (a) its holding
company; (b) its subsidiary, or (c) a subsidiary of its holding
company; and

Substantial shareholder means any person who is directly or
indirectly the beneficial owner of more than ten percent (10%) of any
class of its equity security.

Qualifications of Independent Directors

An independent director shall have the followin g qualifications:

1.1

1.2

1.3

1.4

1.5

He shall have at least one (1) share ot stock of the Corporation;

He shall be at least a college graduate or he has sufficient
management experience to substitute for such formal education;

He shall be twenty one (21) years old up to seventy (70) years old,
however, due consideration shall be given to qualified Independent
Directors up to the age of eighty (80);

He shall have proven to possess integrity and probity; and

He shall be assiduous.

No person enumerated under Section 11 (5) of the Code of Corporate
Governance shall qualify as an Independent Director. He shall likewise
be disqualified during his tenure under the following instances or causes:

1 §



2.1 He becomes an officer or employee of the corporation where he is
such member of the board of directors/trustees, or becomes any of

the persons enumerated under letter (A) hereof:

2.2 His beneficial security ownership exceeds 10% of the outstanding
capital stock of the company where he is such director;

2.3 Fails, without any justifiable cause, to attend at least 50% of the total
number of Board meetings during his incumbency unless such
absences are due to grave illness or death of an immediate family.

2.4 Such other disqualifications that the Corporate Governance Manual
provides.

Nomination and Election of Independent Directors

The Nomination Committee (Committee) conducts the nomination of
Independent Director/s prior to a stockholders’ meeting.

The Committee solicits nominations for candidates to become
Independent Director of the Corporation.

2.1 All recommendations shall be signed by the nominating
stockholders together with the acceptance and conformity by the
would-be nominecs.

The Committee shall pre-screen the candidates to determine whether they
are qualified per definition and listed qualifications listed above, General
Guidelines listed in the Corporate Governance Manual, Articles of
Incorporation, by-laws of the Corporation, and perccived needs of the
Board of Directors and the Corporation such as, but not limited to the
following:

3.1 Nature of the business of the corporations which he is a Director of
3.2 Age of the nominee for Independent Director

3.3 Number of directorships/active memberships and officerships in
other corporations or organizations

3.4 Possible conflict of interest
The Committee shall prepare a list of all candidates and evaluate the
candidates based on the required above-listed required qualifications to

enable it to effectively review the qualifications of the nominees for
Independent Director/s.
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