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CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certiry that the Amended By-Laws of

CLARK DEVELOPMENT CORPORATION
(Amending Articles lll, IV, V and Vlll thereof)

copy amexeq adopted on ,!4!!r!@ by the majority of the Board of Directors and by the owners

of at least a majority of the outstanding capital stoch certified to by the majority of the Board of
Drector and countersigned by the Secretary of the corporation, was approved by the Commission on

this date pursuant to the provisions of Section 47 ofthe Revised Corporation Code ofthe Philippines,
Republic Act No. 11232, which took effect on February 23,2019, and copies thereof are filed with
the Commission.

IN WTrNESS WHEREOF, I have set my hand and caused the seal of this Commission
to be affixed to this Certificate at 2F Legislative Bldg., City Hall, Tarlac City, Tarlac, Philippines, this

day of! July Two Thousand Twenty-One.

By the Authority of the Comrnission:

R. I-AUS
Acting Director
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r ^rAMENDED BY-LAWS
OF THE

CLARK DEVELOPMENT CORPO

ARTICLE I
DOMICILE AND PLACE OF

.F

By; ._ i IitrC,,i
g"Ttill

Section 1. Principal Pl,ace of Business The principal office and place of

business of Clark Development Coqporation (hereinafiter, "the Corporation") shall

be at Bldg. 2122, Elpidio Quirino Street, Clark Freeport Zore, Philippines. (As

amtnded at tlrc Annual Stocl<holders' meetingheld on ApiI15,2015) ."
,,,

Section 2 Branch Office. The Coqporation may have such other branch

offices as its Board of Directors may designate.

ARTICLE II
SUBSCRIPTION ISSUANCE AND TRANSFER

Section 1. Subscription - Subscribers to the capital stock of the Corporation

shall pay the subscription value or price of the stock in accordance with the tenns

and conditions prescribed by the Board of Directors. Unpaid subscriptions shall

not eam interest unless determined by the Board of Directors.

Section 2. Cefificates - Each stockholder shall be entitled to one or more <'
certificates for such fully paid stock subscription in his name in the books of the

Colporation. The certificates shall contain the matters required by law and by the

Articles of Lrcorporation. They shall be numbered consecutively and be in such

forrn and design as may be deterrnined by the Board of Directors and numbered

consecutively. The certificates, which must be issued in consecutive order, shall

bear the signature of the President, manually countersigned by the Secretary or

Assistant Secretary, and sealed with the corporate seal. ,

Amended CDC By-laws lJune 11, 2020 Page 1 of 18



-,,
Section 3. Transfer of Sharcs - Subject to the restrictions, terms and

conditions imposed by the Bases Conversion and Development Authority (BCDA),

shares may be transferred, sold, ceded, assigned or pledged by delivery of the

certificates duly endorsed by the stockholder, his attomey-in-fact or other legally

authorized person. The transfer shall be valid and binding on the Corporation

only upon record thereof in the books of the CoqporatiorL cancellation of the

certificate surrendered to the Secretarv and issuance of a certificate to the

transferee.

No shares of stock against which the Corporation holds unpaid claim shall

6 transferable in the books oli the Corporation.

AII certificates surrendered for Eansfer shall be stamped "Cancelled" on

the face thereof, together with the date of cancell,atio+ and attached to the

corresponding stub with the certificatebook. ,.--

Section 4. Lost Certificates - In case any certificate for the capital stock of

the Corporation is lost, stoleru ed, a new certificate may be issued in lieu

thereof in accordance wi the procedure prescribed under Section 73 oI the

ARTICLE III
MEETINGS OF STOCKHOLDERS

Section 1. Regular Meetings - The regular meetings of stockholders, for

the pupose of electing directors and for the transaction of such business u" -uy 
'

properly come before the meetings, shall be held on the second Tuesday of April

each year; iI a legal holiday, then the meeting shall be held on the day following. --
,,.

Section 2 Special Meetings - The special meetings of stockholders, for any

purpose or purposes, may at any time, be called by any of the following (a) Board

of Directors, at its own instance, or at the written request of stockholders

representing a majority of the outstanding capital stock; or (b) president.
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Section 3. PLace of Meetinq - Regular or speciaf shall be held at the

principal office of the Corporation as provided in the articles of incorporation, or;

if not practicable. in the city or municipality where the principal office of the

As amznded at tht Annual Stoc*ltolders' Meetin held on fie

Section 4. Notice of Meeting - Notices for regular or special meetings of

stocktrolders shall be sent by the Secretary, by personal delivery or by mail or

..--electronic mail at least twentv-one (21) davs for regular, and at least one (1) week

for special prior to the date of the meeJing, to each stockholder of record at his l.ast

- ** **ss or email address 6 ai ptalr*tron in yrewspaper of general

circulation. The notice shall state the date, time, andplace of the meeting, and the

purpose or purposes for which the meeting is called. (As amendrd at the Annual

Stockholtlers' Meeting held on lune '11, 2020)

shall be sent to-all stockholders of record at least two (2) weeks prior to the date ofa
As amcnded at tht Annual Stockholders' Meetin held otr une 11. 2020

The notice shall further be accompanied by other rclevant matters

under the Securities and W-u!ryden .,-'

at the Annual Stocldtoldtrs' Meetins hzld otr [une 11, 2020)

Section 5. Ouorum - Unless otherwise provided by law, in all regular or

special meetlqgs of stockholders, a maiority of the outstanding capital sto& must
I

be present either phvsicallv or throuqh remote cornmurdcation or other altemative

modes of comnrunication as provided in Section 6 hercin, or in ahxntia in order to

Stockholdtrs' Meetingheld on lune 1'1, 2020)
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Corporation is located.

11.2020) at'

In case of postponement of stockholde$' regular meetings, wdften notice

the meeting.

a

consdtute a quorum. If no quorum is constituted, the meeting shall be adloumed

until the requisite amornt of stock shall be present. (As amended at tfu Annual



Section 6. Conduct of Meetins - Meeting of the stockholders shall be

presided over by the Chairman of the Board, or in his absence, the Vice Chairrnan,

or in the absence of botlu the President, or if none of the foregoing is in office and

present and acting by a Chair:man to be chosen by the stockholder. The Secretary

shall act as secretary for every meeting, but if not present/ the Chairman of the

meeting shall appoint a secretary for the meeting. The Chaimran of the meeting

may adjoum the meeting from time to time, without notice other than that

announced at the meeting. /'

modes of corrmr:nicatjon or in absentia, where the Stockholders are not phvsicallv

present and are located at dilferent local or intemational places, mav be allowed

upon approval of the Chairman of the Board and subiect to the zuidelines

prescribed by the Securities and Exchanse Commission. As anendtd at the Artrt

9tnrkhnl dp*' itlppti no hp tu 11 202o)

the absence of a valid aranqement for the conduct oj5lssLhslded

Meetinqs through remote communicatioru the Stockhaldels' ele plcculqed ts
phvsicallv attend the meetins. As amtndtd at tfu Annual StocHtolders' Meeti he

ott llute 
-11, 2020) --

(
Section 7. Manner of Votins - At all meetings of stockholders, a

stockholder may vote in persorl throuqh remote co-*6.u tion, in ohsntia or by

proxy executed in writing by the stockholder or his duly authorized attomey in

fact. Unless otherwise provided in the proxy, it shall be valid only fot the meeting

at which it has been presented to the seoetary. 6p snwded at tlv_AuluLl r
Stoc*holrlers' Meetins held on [urc 11. 202 0

A11 proxies must be in the hands of the secretary before the time set for the

meeting. Such prodes filed with the Secretary may be revoked by the stockholders

either in an instrument in writing duly presented and recorded with the Secretary

prior to the scheduled meeting or by their personal presence or, tfuough remote
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communication or il, arserifia at the meeting. (As amenfud at tltt Annual Stodtltolfurs'

Section 8. Closine of Transfer Books and Fixing of Record Date - For t1-re

purpose of determining the stocldrolders entitled to notice of or to vote at any

meeting of stockholders or any adjournment thereof, or to receive payrrent of any

dividen4 or of making a determination of stockholders for another purpose, the

Board of Directors may provide that the stock and transfer books be closed for a

stated period but not to excee{ in any case, twenty (20) days. If the stock and

transfer books be closed for the purpose of detemrining stockholders entitled to

notice of, or to vote at a meeting of stockholders, such books shall be closed for at

least ten (10) working days immediately preceding such meeting. Lr closing the

stocks and transfer books, Board of Directors may fix in advance a date as the

record date on which the particular action requiring zuch detemrination of

stockholders is to be taten, except in irstances where applicable n:les and

regulations provideotherwise. ---

Section 1. Powers of the Board - Unless otherwise provided by the law,

the corporate powers of the Corporation shall be exercised all businesses

conducted and all property of the Corporation controlled and held by the Board of

Directors to be elected by and from among the stockh olders. -/'

Without prejudice to such general powers and such other powers as may

be granted by law, the Board of Directors shall have the following express powers:

('ul Promulgate policies and prescribe such rules and regulations as may

be necessary pimplement the intmt and provisions of Proclamation

No. 1.63; (

A Approved the annual budget and such supplemental budgets which

may be submitted to it by the Chaimran; ,,-
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ARTICLE IV

BOARD OFDIRECTORS



a4) Determine the structure of the organization and the number,

compensation, and benefits of officers, employees and consultants of

the Corporation.

As for as practicable, the remunerations and allowances shall be

competitive with rates prcvailing in the private sector;

d.) Enter by itself into any contract or agreement as may be necessary Ior

the proper and efficient conduct of the business of the Corporation

and for the attain:nent of the purposes and o$ectives for which it was

created;

I Delegate, from time to time, any of the powers of the Board which may
( hwfully be delegated in the course of the current business or

businesses of the Corporation to any standing or special com.rrittee or

to any offer or agent and to appoint any persons to be agents of the

Corporation with such powers (including the power to subdelegate),

and upon such temrs, as may be deemed fit;

f-) Undertake and regulate the establishment, operation and

maintenance of business utilitiet service and infrastructure within the

Clark Freeport Zone and Clark Speoal Economic Zone and fix i'ust and

reasonable rates, fares, charges and other prices therefore; -
g.) Accept any local or foreign investment, business or enterprise in the

,/' areas owned or managed by the Corporation subject to existing laws,
(' rules and regulations of the Bases Conversion Development Authority

(BCDA); ('

a-h 
) From time to time, to make and change rules and regulations not in

' consistent with these by-laws for the management of the

Colporation s business and affairs; a-
i.) 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, securities and bonds of other

colporations, as the transaction of the business of the Corporation may

reasonably or necessarily require, for zuch consideration and upon
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such tenns and conditions as the board may deem proper oI

convenien!

Invest the funds of the Corporation in another corporation or business

or for pu4roses other than those for which the Corpomtion was

organized, whenever in the judgment of the board of Directort the

interests of the Corporation would thereby be promoted, subject to

zuch stockholders' approval as may be required by law; .-
Incur such indebtedness as the Board may deem necessary and, for

such purpose, to make and issue evidence of such indebtedness

including notes, deeds of trusts, instruments, bonds, debentures and

securities, subject to such stockholdels approval as may be required

by law, and,/ or pledge, mortgage, or otherwise mcumber all part of

the properties and rights of the Corporation; f-
Make provisions for the discharge of the obligations of the

Corporation as they matue, including payment for any property, or

stocks, bonds, debentures, or other securities of the Corporation

lawfully issued for the purpose; (-
Sell, leasg exchange, assign, transfer or otherwise dispose of any

property, real or personal, belonging to the Corporation whenever in

the Board's judgmen! the Corporationls interest would thereby be

promoted; (
Prosecrrte, maintain, defend, compromise or abandon any lawsuit in

which the Corporation or its officers are either plaintiffs or defendants

in cormection with the business of the Corporation, and likewise,

gant the privilege to pay in irutallments for the palment or

settlement of whatsoever debts are payable to the Corporation; ,--
To amend or repeal or adopt new By-l.aws, or implement these By-

l,aws 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 and regulatioru.
('

1.)

,.-'- m')

at n')

k.)

1.)
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- Section 2 Composi$on - The Board of Directors shall be composed of

eleven (11) members receiving the highest votes of the stockholders in a meeting

called for the purpose. Provided that, in accordance with E.O. 62 the Board of

Directors shall be appointed by the President of the Republic of the Philippines,

upon recornmendation of the Chairman of Bases Conversion Development

Authority GCDN. //

|Fection
3. Election and Term - The Board of Directors shall be elected

during each regular meeting of stockholders and shall hoflfice for one (L) year

and r:ntil their successors are elected and qualified.

,r" S"*ion4. Vacancies - Any vacancy occurring in the Board of Directors\-
other than by removal by the stockholders or by expiration of temr, may be filled

by the vote of at least a maiority of the remaining directors, if still corstituting a

quorum; otherwise, the vacancy must be filled by the stockholders at a regular or

at any, special meeting of stockholders called for the purpose. A director so elected

to fill a vacancy shall hold office only for the unexpired term of his predecessor in

office. a

( /rrr1 directorship to be filled by reason of an increase in the number of

directors shall be filled only by an election at a regular or at a special meeting of

stockholders duly called for the purpose/ or in the same meeting authorizing the

increase of directors if so stated in the notice of the meetingl

7/ The vacanc.y resulting from the removal of a director by the stockholders in\,
the marurer provided by law may be filled by election at the same meeting of

stockholders without further notice, or at any regular or at any special meeting of

stockholders_,raffed for the purpose, after giving notice as prescribed into this By-a
l,aws. \

Section 5. Annual Meeting - The arurual meetings of the Board of Directors

to elect officers and to transact business as may properly come be{ore the meetings,

shall be held every second Tuesday of April. (

Amended CDC By-laws I June 11, 2020 Page 8 of 
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Section 5. Regular Meetings - The regular meetings of the Board of

Directors shall be held every last Friday of the montl; provided that the Board, by

resolutior! or the Chairrnan, upon notice tfembers of the Board" or the Boar4

by resolution may reschedule the sane.

/'
Section 7. Special Meetings - Special meetings of the Board may be held

at any time upon the call of the Chairman or upon the request of two or more

directors.

Section 8. Place of Meetings - 4rual, rezular and special meetings shall

-/be held in the principal office of the Cbrporation or at any place designated by the

Board.

a- 
Section

Secretarv to all

9. Notice of Meetings - Notice of meetinqs shall be sent by the z'
directors throush elechonic mail. messagtng servlce , ln wrltins or

by telephone each member of the board of all resular or snecial meetines, at least

three (3) days before anv such meetings. A director m4v rl/aile thMesuirelsenL

either expresslv or impliedlv. (As amended at the Annual Stockholders ' Meetins held

on une 20201

notice shall state the date, time, and ol,ace of the meetine, and such

other relevant information Drescribed under the Securities and Exchanse

Comrrrission (As amended at the Annual Stockholders' Meeti fiQ hekl on Iune

Amended CDC By-laws I Jurc 11, m20 Page 9 of 
.t8

11.2020\ -,/

1'\ Section 10. Ouorum - A majority of the number of the directors as fixed in

the Articles of hrcorporation shall constitute a quorum for the transaction of the

corporate business and every decision of at least a m aioiry of p'dtrectorc present

at a meeting, either physically or through

altemative modes of communicatiorL as provided for rmder Section 11 hereirL at ."'

which there is a quorum shall be valid as a corporate act, except for the election of



the oflicers which shall require the vote of majority of all the members oI the Board.

Directors calurot attend or vote bv proxy at board meetinss. (As amenfud the

Annuol Stockholders' Meetins held on lune 11., 2020) /''

Section 11. Conduct of Meetine - The Chairman shall preside over./'
me'etings of the board, provided that in his absence, the Vice Chairman shalt

preside over the meetin& and in the absence of both, the members may elect one

of their own to preside.

In relation to the Revised Corporation Code of the Philippines, Board

Meetings throush remote communication such as videoconferencins.

teleconjerencinq, or other altemative modes of communication, where the

directors are not physically present and are located at different local or

intemadonal places, may be allowed upon approval of the Chairman of the Board

and subject to the guidelines prescrihd by the Securities and Exchange

s amendrd at the A ' Meetin held on une 1'1 2020

/lt Ae absence of a valid arrangement for the conduct of Board Meetings

throuqh remote commurrication or other alterrutive modes of communication, the

directors are presumed to physically attend the Board meeting. $s amended at the

Annual Stocklroldrrs' Meeting held otr lune 11,, 2020)

-Section 12. Minutes - Minutes of the meeting of the Board of Directors
,"

shall be kept and carefully preserved as a record of the business transacted at such

meetings. The minutes shall contain such enkies as may be required by law, or as

may be directed by the chairman. The minutes of the meetings shall contain,

among others, the following:

A.) Nature of the meeting, whether special or regular;

2) Date and place of the meeting

7./ Name of the presiding officer;

Amended CDC By-laws I Jurc 11, 20m Papf 10 of 18
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s.)

1,

Statement whether the minutes of the previous meetings were

approved, or the reading thereof dispensed with, and the dates of the

said meetings;

All main discussions and obsewations, motions, resolutions and

petitioru; and

Hours of session and adjoumment.

-The 
minutes shall be signed by the corporate secretary and authenticated

by the presiding officer in the session and the corresponding dates of approval

properly placed thereon. a'

-section 13. Manner of Voting - The Board of Directors shall provide the

manner by which the board shall vote on matters for its consideration.

absen rV or such

other marmer as may be provided in the intemal Drocedures; Provided, that the

votes shall be sent to the Presiding Officer and the Corporate Sqqetary for notation

before the corporation finishes the of votes. amendetl at the Annual

Stotkholders' Meetins lrcld on hsrc 11, 2020)

--- Seclion 74. Comne4gltiq4 - By resolution of the Directors of the

Corporatiory each director shall receive reasonable compensation and per diem.

ARTICLEV

OFFICERS

Amended CDC By-laws lJune 11, 202t, Pagp 11 of 18

I A Director participating in the meeting uia remote communication or iz

('

(- Su"tion 1. Electiony'Appointment - Immediately after their electiorL the

Board of Directors shall formally organize by electing the Chairman, Vice-

Chairrnan, the President, one or more Vice-Presidents, the Treasurer, the Secretary,

and the Compliance Officer at said meeting. (As amended at tfu Annual Stockholders'

Meetinq hrld on lune 11. 20201 
_,,,



shall act as president and secretary or as

The Compliance Officer shall not hold

two or more tions concurren amended at the Armual Stod<holfurs' Meeti

z"Sedion2- Chairman of the Board - The Chairrnan of the Board of Directors

sha-Il preside at the meetings of the directors and the stockholders. He shall also

syh powers and perfonn such duties as the Board of Directors may assignexerc$e

tohim.

who shall be any BCDA director, shall preside at the meetings of the directors and

the stockholders in the absence of the Chaimran. He shall also exercise such

powers and perfonn such duties as the Board of Directors may assign to him. 
-

({ectt on 3. Vice Chairrnan - The Vice Chairrnan of the Board of Directors

Section 4. President - The President shall be the Chief Executive Officer of

the Corporation and shall also have administratiorL direction of the day-to-day

business affairs of the Corporation. He shall exercise the following functions:

aa) 
To initiate and develop corporate objectives and policies and

formul,ate long range projects, plans and prcgrams for the approval of

Board of Directors , including those foe executive training

development and comperuatiorg (-

<-b) To have general supervision and management of the business a-ffairs

and property of the Corporation; f-
10 To ensure that the administrative and operational policies of the

Colporation are carried ou! -

( d) Subject to guidelines prescribed by law, to appoint, remove, suspend,

transfer or discipline employees of the Corporatiorg prescribe their

duties, and determine their salaries; 
,

Amended CDC By-laws I fune 11, 202) Page 12 of 18
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e) To oversee the preparation of the budgets and statements of accounts

of the Corporation; ,.--

To prepare such statements and reports of the Corporation as may be

required of him by law;

To represent the Colporation at all firnctions and proceedingsi

To execute on behall of the Corporation all contracts, agreements and

other instruments alfecting the interests of the Corporation which

require the approval of the Board glDirectors, except as otherwise

directed by the Board of Directorsi f
To make reports to the Board of Directors and stockholders;

To sign certificates of stock; and ''-
To perfomt such other duties as are incidental in his office or are

entrusted to him by the Board o[ Directors. a'

a- f)

'c)
h)('

_i)

.-i)

<_-k)

7' The President may assign the exercise or perforrrance of any of the

foregoing powers/ duties and functioru to any other officer(s), subject always to

his supervision and control. f'

<' Section 5. 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

ftom time to time be assigned to him/them by the Board of Directors Officer or by

the President. /

-- Section 6. The Secretary - The Secretary shali be the custodian of and sha-ll\-
maintain the corporate books and records and shall be the recorder of the

Corporation s formal actions and transactions. He shall have the following specific

oower and duties:--'

. -- a) To record or see the proper recording of the minutes and transactions

of all meetings o{ the directors and the stock}rolders and to maintain

minute books of suc-h meetings in the Iorm and manner required by

law;

Amended CDC By-laws I ,une 11, 2020 Page 13 of 18



b) To keep or cause to be kept record books showing the details required

by law with respect to the stock certificates of the corporation,

including ledgers and transfer book showing all shares of the

Corporation subscribed, issued and trarsferred;

c) To keep the corporate seal and affix it to all papers and documents

requiring a seaf and to attest by his signature all corporate 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 given;

e) To certify to corpomte acts, countersign corporate documents or

certificates, and make reports and statements as may be required of

him by law or by govemment rules and regulatioru;

f) To act as the inspector at the election of directors and, as sudu to

deternrine the number of shares of stock outstanding and entitled to

vote; the shares of stock represented at the meeting; the existmce of a

quorum; the validity and effect of proxies; and to receive votes, ballots

or consents hear; and determine all challenges and questions arising

in connection with the right to vote, count and tabulate all votes,

ballots or consents, determine the result, and do such acts as are

proper to conduct the election or vote, the Secretary may assign the

exercise or perforrrance of any or a1l of the foregoing dutieg powers

and functions to any other persors, subject always to his supervision

and control.

g) To perfor:n such other duties as are incidental to his office 01 as may

be assigned to him by the Board of Directors or the President.

Section 7. The Treasuler - The Treasurer of the Corporation shall be the

chief fiscal officer and the custodian of funds, securities and property. The

Treasurer shall have the following duties:

a) To keep full and accurate accounts of receipts and disbursements in

the book of the Corporation;

Amended CDC By-laws I Jurc 71, frfr Page 14 of 18



,tal To have custody of, and be responsible for all the securities and bonds

of the Corporation.
-'t'To deposit in the name and to the credit of the Corporatiory in such

bank as may be designated from time to time by the Board of

Directors, all the moneys, funds, securities, tronds, and similar

valuable effects belonging to the corporation which rray come under

his control /
To render an armual statement shovring the financial condition of the

Colporation and such other financial reports as the board of Directors,

the Chairllran, or the President may, from time to time require;

To prepare such financial reports, statements, certificates and other

documents which may, from time to time, be required by govemmmt

rules and regulations and to submit the same to the proper

govemment agencbs; (-
To exercise such powers and perform such duties and functions as

may be assigned to him by the Presiden!-

,t C)

_d)

e)

{6e*ro",8. The Compliance Officer - The Compliance Officer is a member

of the companv's manasement team in of the compliance function. He/she

is nrimarilv liable to the comoration and its shareholders, and not to the Chaimmn

or President of the companv. He/ she amons others, the followins duties and

responsibilities:

a-a) Ensures trroper on boardins of new directors (i.e. orientation on the

companv's business, charter, articles of incerporation and bv-laws,

o

b) Monitors, reviews, evaluates and ensures the compliance by the

CO rnora tion, its officers and dirpctors with the relevant laws. the RCC-

rules and regulations and all sovemance LSSUanCes of rezulatory

asenoes;

Reports the mafter to the Board if violations are found and

recommends the imoosition of aoorooriate disci action;

lt '\
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d) Ensures the integritv and accuracy gf all documentary submissions to

e)

resulators:#/

Appears before the SEC and other regulatorv asencies when

summoned in relation to comDliance with the RCC and existinq

requl,ations;

Collabotates with other departments to properly address compliance

which be ect to [1VeS ti

s) Idelitdiec possible areas of compliance issues and works towards the

resolution of the same;

h) Ensures the attendance of board members and kev officers to relevant

bvlbe$Ec. (As amended at the Annual Stockholfurs' Meeting htlrl on lune
-11.2020 /'

{section g. Tern of Office - The tenn of office of a]l officers shall be for a

period of one (1) year and until their zuccessors are duly elected and qualified.

Such officers may, however, be sooner removed for cause. (As q ended at tlu

Annual Stoddtoldtrs' Meetin held on ufie 11 2020. Accordin Section 8 Tenn o

Office is hseba rc-numbered as Sectiott 9)

AIRTICLEYI z.-
COMMTTTEES

Section 1. Executive Committee - The President and four (4) members of

the Board of Directors to be designated by the Chaimran from time to time shall

constitute an Executive Corunittee and shall, in the interim between meetings of

the Board of Directors, perform such duties as theld of Directors may confer

upon the accordance with law and these By-laws. I

vdection 2 Other Committees - The Board of Dfuectors may, be resolution

of the majority thercof, also create such other conrrittees as may be necessary,

with such powers as the board may determine. The Board of Directors shall elect
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the members of the other committees and shall have the power at any time to

change the members of to fill vacancies in, or dissolve any of these committees.

Section 3. Committee Meetins and Reports - The Execrrtive Comrrrittee

shall meet at stated times, or upon the request of any of their members upon notice

to each member. The presence of a maiority of the members thereof shall constitute

a quonrm for the transaction of business at any meeting thereof, and all actions for

the committees must be authorized by the affirmative vote of a majority of the

members present in the meeting at which a quorum is present. 7..-

The Executive Committee and all other committees created by the board

shall keep regular minutes of their proceedings and report the same at the next

regular meeting o{ the Board. 7

ARTICLEVtr

,,.,- AUDrr OE BOOKS, FISCAL YEAR AND DTVIDENDS

-,"
Section 1. Extemal Auditok - At the reguJar stockholders' meeting the

extemal auditor or auditors of the Corporation Ior the ensuing year shall be

appointed. The extemal auditors shall examine, verify and report the eamings and

experues of the Corporation and shall certify to the remuneration of the extemal

auditor or auditors as detennined by the Board of Directors.

S""6-or, Z Fiscal Year - The fiscal yeat of the Corporation shall begin on

the first day of fanuary and end on thefst of December of each year.

ARTICLEVIII

AMENDMENTS

{, ection 1. Approval and Amendment of these By-Laws - Amendments of

these By-laws shall be made in accordance with Section 47 of the Revised

Comoration Code. held on 11

2020)

Amended CDC By-laws llurE 11, 2020
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ARTICLE D(

EFFECTTVTTY

Section 1. Date of Effectivity - These By-Iaws shall take effect upon

approval by the Securities & Exchange Commission. -'

ARTICLE D(

ADOPTION

The foregoing By-taws were adopted by all the stockholders of the

Corporation on April15,1993 at the Principal office of the Corporation.

t 

^ 
WTm\iEss wI:IEROF,we, the undersigned stockholders present in said

meeting andvoting thereat infavorof the adoption of said By-I^aws, have hereunto

subscribed our rurmes/ this 15th day of Ap"l 1993 at Makati, Metro Manila.

r- (sGD.) ARSENTO M. BARTOLOME rrr f 1SCO.) VTCTORTNO A. BASCO

n (sGD.) ROGELTO L. STNGSON
t'

(sGD.) ROBERTO A. FLORES

1= 
(sGD.) GERARDO C. GARCTA (sGD.) JArME Y. LADAO

a (sGD.) TEODORO B. JAVTER ( (sGD.) FRANCTS C. ELUM

Signed in the presence of: Corrections made by:

(sGD.) GRACE H. ESTRELT-{ (sGD.) DANTE C. PELTNO

___.- 
(sco.) DANTE C. PELTNO
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DIRECTORS' CERTIFICA

TAR| 11n F rrrrrq .lt! rrrFt.F

JUL 0 5 2021

?;By: ?ffi{)I t{ttea

KNOW ALL MEN BY THESE PRESENTS

We, the undersigned majority of the Directors and the Corporate of Clark
Development Corporation, do hereby certify that the By-laws of said corporation were
amended by a majority vote of the directors and the vote of stockhqld6rs representing at least
twothirds (213) of the outstanding capital stock at the Annual Stockholders' Meeting held on
1 1 June 2O2O at the CDC Boardroom Bldg. 2125, Elpidio Quirino Street, Clark Freeport Zone,
Philippines, as follows:

Resolution No. A Series of 2020

"RESOLVED THAT, the following proposed amendments to CDC By-
Laws in compliance with the Revised Corporation Code of the Philippines and
the Securities and Exchange Commission (SEC) Memorandum Circular No. 6
Series of 2020, be APPROVED, as it is hereby APPROVED:

Article lll - Meetings of Stockholders

Section 3. Place of Meeting - Regular or special, shall be held at the
principal office of the Corporation as orovided in the articles of
incorporation, or, if not practicable. in the city or municipality where
the principal office of the Corporation is located

Section 4. Notice of Meeting - Notices for regular or special meetings
of stockholders shall be sent by the Secretary, by personal delivery or by
mail or electronic mai! at least twentv-one (21) davs for reqular. and
at least one (11 week for special prior to the date of the meeting, to each
stockholder of record at his last known address or emai! address or by
publication in a newspaper of general circulation. The notice shall state
the date. time. and place of the meeting, and the purpose or purposes
for which the meeting is called.

ln case of postponement of stockholders' regular meetings. written
notice shall be sent to all stockholders of record at least two (2)
weeks prior to the date of the meetinq.

The notice shall further be accompanied bv other relevant matters
prescribed under the Secu and Exchanqe Commission
guidelines.

Section 5. Quorum - Unless othenrvise provided by law, in all regular or
special meetings of stockholders, a majority of the outstanding capital
stock must be present either phvsicallv or throuqh remote
communication or other alternative modes of communication as
provided in Section 6 herein. or in absenfia in order to constitute a

,A PROUD MEMBER OF THE BCDA GROUP"

I

\/
Btds' 2122 Erpidio Quirino 

?1":1ihT,:",:::lr'.'a:,;?*sffir A?"?,'J:'*:.1::f:H'.3;"00 
(conne,ins orr depts')

I

v



Article lV - Board of Directors

Section 9. Notice of Meetings - Notice of meetinqs shall be sent bv
the Secretarv to all directors throuqh e lectronic mail. messaqinq
service, in writinq or bv telephone each member of the board of all
reqular or special meetinqs. at least three (3) days before anv such
meetinos. A director mavwa e his re uirement either exoressld
or impliedly.

The notice shall state the date, time, and p lace of the meetinq. and
such other relevant information prescribed under the Securities and
Exchanqe Commission ouidelines.

Section 10. Quorum - A majority of the number of the directors as fixed
in the Articles of lncorporation shall constitute a quorum for the

quorum. lf no quorum is constituted, the meeting shall be adjourned until

the requisite amount of stock shall be present.

Section 6. Conduct of Meeting - Meeting of the stockholders shall be

presided over by the Chairman of the Board, or in his absence, the Vice

Chairman, or in the absence of both, the President, or if none of the

foregoing is in office and present and acting, by a Chairman to be chosen

by the stockholder. The Secretary shall act as secretary for every

meeting, but if not present, the Chairman of the meeting shall appoint a

secretary for the meeting. The Chairman of the meeting may adjourn the

meeting from time to time, without notice other than that announced at

the meeting.

ln relation to the Revised Corporation Code of the Philippines'
Stockholders' Meetings throuqh remote communication or other'
alternative modes of communication or in absenfra. where the
Stockhoiders are not ohvsicallv present and are located at different
local or international places. mav be allowed upon approval of the
Ellirrnan of the board and subiect to the quidelines prescribed bv
the Securities and Exchange Commission.

ln the absence of a valid arrangement for the conduct .of
Stockholders' Meetinqs throuqh remote com.munication. the
Stockholders' are presumed to phvsicallv attend the meetinq.

Section 7. Manner of Voting - At all meetings of stockholders, a

stockholder may vote in person, throuqh remote communication' in
absentia or by proxy executed in writing by the stockholder or his duly

autnor,.ea attorney in fact. Unless otherwise provided in the proxy, it

shall be valid only for the meeting at which it has been presented to the

secretary.

All proxies must be in the hands of the secretary before the time set for
the meeting. Such proxies filed with the Secretary may be revoked by

the stockholders either in an instrument in writing duly presented and
recorded with the Secretary prior to the scheduled meeting or by their
personal presence or. throuqh remote communication or in absentia
at the meeting.

K
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transaction of the corporate business and every decision of at least a

majority of the directors Present at a meeting, either physically or through

remote comm nication or other alternative modes of
commu nication, as provided for under Section 1 t herein, at which there

is a quorum shall be valid as a corporate act, except for the election of

the officers which shall require the vote of majority of all the members of

the Boa rd. Directors cannot attend or vote bv Droxv at board

meet tnqs.

Section 11. Conduct of Meeting - The Chairman shall preside over

meetings of the board, provided that in his absence, the Vice Chairman

shall preside over the meeting, and in the absence of both, the members

may elect one of their own to preside

approval of the Chairman of the Board and subject to the guidelines

prescribed by the Securities and Exchange Commission

ln relation to the Revised Co rporation Code of the Phi lipotnes , Board

Meetings throuqh remote communicati on such as

videoco nferencinq. te leconferencin o. or other aIternative modes of
communication where the directors are not physica lly present and are

located at different Iocal or international places, may be allowed upon

ln the absence of a valid arrangement for the conduct of Board Meetings

throuqh remote communication or other alternative modes of
communication the directors are presumed to physica lly attend the

Board meeting.

Section 13. Manner of Voting - The Board of Directors shall provide

the manner by which the board shall vote on matters for its consideration

Director cl tn meetin remote communication

or in absentra m cast his/her vote throuohe lectronic mait.

messaoino service r such other nner as mav be orovided in the
internal orocedures Provided. That the votes shall be sent to the

Presidinq Officer and the Corporate Secretary for notation before
the corDoration finishes the tallv of votes

Article V - OFFICERS

Section 1. Election/Appointment - lmmediately after their election, the

Board of Directors shall formally organize by electing the Chairman, Vice-

Chairman, the President, one or more Vice-Presidents, the Treasurer,

the Secretary, and the Compliance Officer at said meeting.

The Board may, from time to time, appoint such other officers as it may

determine to be necessary or proper. The same person mav hold two
or ore ition concurrentl xce that no on hall act as

nt and se or as resid and treasurer a e same
ti e. The Com ance Officer shall not hold two or mo oos itionsD

2

V̂
\I/

v

concurrentlv.

Section 8. The Compliance Officer - The Compliahce Offi lJ
."mbe, oflEEJo.p"nvG-fr7ili".ffi I
compliance function. He/She is primarilv liable to the corporation

(



Article Vlll - AMENDMENTS

Section 1. Approval and Amendment of these By-Laws -
Amendments of these By-Laws shall be made in accordance with

Section 47 of the Rev ised Corooration Code.

Chairman
TIN No. 132-092-610

lN WITNESS WHEREOF, we have hereunto signed this certificate this 1 1rh day of June

2020 at Clark Freeport Zone, Pampanga.

"RESOLVED FURTHER THAT, the authority of Management through

the corporate secretary to do all acts necessary to effect the amendment to the

CDC dy-Laws with the Securities and Exchange Commission (SEC), be

APPROVED, as it is hereby APPROVED."

,k,/;**;
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and its shareholders. and not to the Chailma-n.9r Bresident of thq

ffirs, the followinq duties and ---
responsibilities:

a) Ensures proper on boardinq of new dirqctorq (i.e' orientation orl' ffirter. articles of incorporation and .
bv-laws. amonq others):

b1 6iiI6E review aluates and ensurqq the cor.npliance bv the' 6E6Etion- its officers and directors with the releYant laws' the

FGI-iiGEfid requlations and all sovernance issuances of
requlatorv agencies:

c1 F666EI-1EE- atter to the Board if violatiqns. qre found. and' EE6E Ends the imposition of appropriate Cisclplinarv action:
d; EiEIres the inteqritv and accuracv of all documentarv

submissions to requlators;
e) Ipi6ars before ttle SEC and other req!'lalor! 

=a-gencies 
when' frmo-ned in relation io compliance with the RCc and existing

requlations:
f1 ollaborates with other departments to .prop-erlv address' 

6mpiiance issues. which mav be subiect to.investiqation:

91 iI6it?i6lElsible areas of compliance issues and works

towards the resolution of the same:
h; Ei Es t-6e attendance of board members and kev officers to

relevant traininqs: and
i) F6E6ifrlEch other duties and responsibilities as mav be

provided bv the SEC

Section 9. Term of Office - The term of office of all officers shall be for

i]-enoo o one (1) year and until their successors are duly elected and

qualified. Such officers may, however, be sooner removed for cause'

p
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BENJAMIN . DEF NSOR, JR.
Vice Chai n

TIN No 158-6 tJo

NOEL F. N NKIL
President& EO/Director
TIN No. 1 29-434-859

LU ITO V. CLAVANO
or

TIN No. 165-514-470

JO TRO
Dire
TIN 5-669-003

ER ES iA
Di

No 1-495-

AR RTIZ
Di
TIN No. '137-871-428

NEST

7

*,ila,ft(.*
Director 'J
TIN No. 152-048- b

AN Ltz A. PERALTA
Dire

N, JR.

r Di or
TIN No 126-221-759

ATTY. NOE MINA ENESES
Co ate S ry

11TIN o.927-

Bases Conversion and Development Authority (BCDA)
Representative & ProxY:

ATTY. GLE R. HR
TIN No. 27 373-643-000

SUBSCRIBED AND SWORN to before me in therluv I / 1ul,Jday of 

- 

2020, by the above-named pe

have satisfactorily proven to me their identity, and they are
appeared and acknowledged to me that they have freely an

Doc No 4ll :

Page No. . -E-,

TIN No. 171-458-067

Book No

-, 

this
rsons who are the same persons
the same rson who personally
d vol executed the same

ARY

tm.lh.2!10- ,.
Pt-R tro. 526?566 i Jtn.2
l8P 116, 07031 , Ncv. ?1, 2007 / Pasig

Roll of AttornGy's IG 411775

ICLE ComP. xo. vl{lot'12€
ll6t{ ltirrdr St, Sto. ltrrh, lngrhs Crq

Otc. 31. 1020

IiD PAVF
MBOYx

Series of 2020.



IN WITNESS WHEREOR I have hereunto
norlnb$ rlt^m at Clark Freepo ft Zone, pampanga.

signed these presents this

ATTY. NOELL IN MENESES
Corp te tyl

tl0v 1 ? ?::l
SUBSCRIBED AND SWORN to before me in the Angeles City, this _ day of

me her identity through
2020, by Noelle Mina D. Meneses who has satisfactorily proven to
her Passport with No. EC7255443 issued on March 31, 2016 at DFA

Angelec and she is the same person who personally appeared
she has freely and voluntarily executed the same.

Doc. No. ' 4lL ,
PaseNo. : & :

aolt No. , --7-',
Series of 2020.

and acknow ledged to me that

TIOIARY

Cr.l{r.
PfR io.

2tt8-705 tup.
5261566 , Jrn-

l8P llo,07031 / Ncv,21. 2007 / Pasig
Roli of Atomry'r lao, /t!775

ICLE Comp. lto. Vl{0't tzag
116l* Iiud. St, Sto. Rrrio, lnglLs Crtt

thc.3l.2

. LUMB
All0 PA

ct
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I, NOELLE MINA D. MENESES, the duly elected Corporate Secretary of Clark
Development Corporation, a corporation duly organ2ed and existing under the iaws of the
Republic of the Philippines with principal office address at Bldg. 2122flpidio euirino street,
Clark Freeport Zone, Philippines, after having been duly swom to in aicordance with law,
hereby certify, that

To the best of my knowledge, no action or proceeding has been filed or is
pending before any Court involving an intra-corporate dispute and/ or
claim by any person or group against Board of Directots, individual
d]rectors and/or maior corporate officers of the Corporation as its duly
elected and/or appointed directors or officers or vice versa.

SECRETARY'S CERTIFICATE


