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; REPUBLIKA NG PILIPINAS
H HAGAWARAN NG KALAKALAN..

omigyon sa mga Panagot .at Palitan

(BECURITIES AND EXCHANGE COMMISSION)
MAYNILA

1 U - CERTIFICATE OF FILING OF BY-LAWS

To Ay o Wiont Trese Presexts MAY Come, GREETINGS:

TH1s 18 To cerTiry that the By-Laws of the

LALAYA REALTY CON-ORATION

copy annexed, adopted by the stockholders owning or representing at least a
_majority of all the subscribed capital stock on .......... &y . 13 .. 1974,

 certified to by a majority of the Board of Directors and countersigned by the Sec-

1974.., pursuant to the prmmm of Section 20 of the Corporation Law, ﬂct 1459,
as am‘ended; and attached to the other papers pertaining to mtc! corporation.

In wrTNESs WHEREOF, [ have hereunto set my hand and caused the seal of this
Commission to be-‘aﬂﬁ:e_d at Manila, Philippines, this ?,',;L.Ehdt;y ) RS L) P O

in the year of our Lord nineteen hundred and ..5¢Venty—four. .
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Tje\_.'mtﬁfmﬁtiu and Exchange Commissionecr

. | | - 'F_é-‘"’{-—-u—_.‘ '
k : ) ARI0 Al SULIT, JR.




EY. - T AW S O RS
OF
KAMAYAN REALTY CORPORATION

ERTICLE T
MEETIHGS OF STOCKHOLDERS
Section 1. Annual Meeting

The annual ﬁaeting of étockholdefs shall be h21a
at the ﬁrincipal office of the company ﬁn the last HMonday
of April of each year, unless such day be a holiday, in
which case the meeting shall be held on the next secular
day following. The Board of Directors may provide, however,
that this meeting shall be held at anylother place in
Makati, Rizal, Philippines, and at such time as shall be

specified in the notice of meeting.

Section 2.  Special Meetings

. Special meetings of stockholders may be called by
the President, the Chaimman of the Board of Directors,
the Vice President, the Treasurer, or the Seﬁretary, or
bf order of the Board of Directors, whenever he or it
shail deem it necessary and it shall be the duty of the
President to order and call such meetings whenever the
holderé f record of not less than cne;fcurth of the |
outstanding capital stock of the company shall in writing

so request.

_Sectioh 3. MNotices
Notice of the time and place of holding any annual
meeting, or any special meeting, of stockholders shall

be given either by posting thc same, enclosed in a



w: T o

postage pre-paid énvaiipe, addressed to ea#h stockholder
of record with voting privﬁ}ages at the address left by
such stﬂckholdef with the Eecretary of 'the cempany or at
his last known post office address, or by delivering the
| same to him in person, or by radlogram or telegram, at
least 15 days befaorzs the date sat for such meeting, The
notice of every special meeting shall state briefly the
objects_cf the meeting and no other business shall be

transacted at such meeting except by consent of all the

stockholders,

No notice of any mesting need be published in any
newspaper or in any other medium. _

If all. stockholders shall in person or by attorney
" or proxy appointed in writing waive notice of any meeting,
éither annual or speclal, by letter, cable or radiogram,
no notice of such meeting shall be required and any
action taken at a meeting held pursﬁant to such waiver

.shall be valid and binding.

Section 4. Order of Business

The order of business at the annual meeting of

b

é{cckhdlders shall Ee as follows:

1. Proof nf the required notice of the meeting.
-2. Proof of the presence of a guorum.

3. Reading of the minutes of previous meatlng.
and aetion thereon.

4, Annual report of the Board of Directors
and presentation of the annual accounts.

5. Unfinished business.
6.  New business.

7. Appointment of inspectors of Elﬁctlﬂﬂ sl
serve until the close of the next annual
meeting.
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M Llectlon of directors for ensuing year.
9. Election of auditors.

The order of business to be followed at any meet-
ing may be determined by the presiding officer or by
vote of the stockholders holdiﬁg a majofity of the
outstanding capital stock p;ééent or represented at such

meeting.

Section 5. Vnting

At every meeting of stockhulderé every stockholder
shall be entltled to one vote for each share of stock
Standing in his name on the hooks of the campany. Every
stockholder at any meeting of stockholders may vote.by
praxy;_proﬁiﬂed, however, that the proxy .shall have
been appointed in writing by tﬁe stockholder himéelf
ﬁr by his duly.authﬂrized attorney. The instrument
appointing a proxy shall be exhibited to the Secretary
and to inspectﬁrs of election. The Board of Directo?s
may prn%ide that pruxies.shall be lodged with the Secre-
tary prior to the meeting.

In the election of directors, every stockholder
shall be entitled to accﬁmulate his votes in the manner.
'pruvided.by law. At every election of directors, two of
those nominated by the holders of Class "B" stock shall |
be elected along witﬁ the other directois to be elected
.50 that the hnidﬂr of Clasé "B" stock, as a group, may at
all times be représented by two (2) directors in the

management of the business and affalzs of the corporation.
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| Shares standing in the name of another corporation
may be voted by such officer; agent or proxy as the
by-laws of the other corporation prescribe, mr in the
absence of such provision, as the Board of Directors
.of the other corperation may determine, or in the absence
of such'pruvision or determinatinn,'as the President or
Vice President and Secretary or Assistant Secretary of

the other.corporation may by proxy duly executed and

sealed designate.

Section 6. Quorum-

At any meeting of stockhelders the holders of
record for the time being of a majority of the stock of
the company then issued and.outstanding, represented
in person or by proxy, shall constitute a quorum for
the transaction of business, and in the absence of a
quorum the stockholders attending or represented at the
time and place at which such meeting shall have been
called, or to which it may have been adjourned, or any
officer entitled to presi@e at such meeting or to act
as secretary therecof, may adjourn such meeting for any
ps-,-ricd. ) |

If a quorum is present, the affirmative vote of
the majority of the shéros represented at the meeting

and enfitled to vote on the subject matter shall be the P
act of the sharahnlders,:E/c(f®f1¢ﬁﬂah,}ﬁ¢ Coanr {ﬂy/L}j
/

‘ﬁxdﬁmﬂq_, PP Rida 2, %
Section 7. Election Inspectors j L éffx
The stockholders may at each annual meeting appoint

two persons (who need not be stockholders) to act as
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inspeétoﬂsnﬁ e;ection at all meetings ﬁf Etmckholderé
until the close: of the next aﬁnu&l meéfing. If any
inspedtor shall refuse to serve ﬁr shafl_ﬁeglect to

: attend.any megtinﬁ of stockholders or His office shall

. become vacant, the meeting may dppoint an inspector in

his place.:

Section 8. Minutes

.Minﬁteé_of.ail meatings.cf gtackﬁﬂlders_shall be
kept aﬁdZSﬁall be carefully preserved as a record of the
business tfansaéted at such meetings. The minutes shall

contain such entries as may be regquired by law.

ARTICLE TII
BOARD OF DIRECTORS

Section 1. Qualifications

The Board of Directors shall consist of the number
of .directors prﬁvidéd for in the arficles of incorpora-
tion.

- 4all ﬂirectors shall be holders of at least one
shafe of 'stock standing in his name on the books of the
corporation. ~

Members of. the initial Board of Directors shall
hold office gnfil the first annual meeting of stockholders
ana until their successors shall have been elected and
qualified. it the first annual meeting of stockholders
and at each annual meeting thereafter the stockholders
shall'eleaf directors to hold office until the next

sncceeding annual meeting. Each director shall hold
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office for the term for which he is elected and until
his succesor shall be elected and qualified, unless

sooner removed from office as provided by law.

Section 2. Powers and Quorum

The directors shall act only as a board, and the

individual directors shall have no power as such.

h majority of the whole number of directors shall

rconstitute a quorum for the transaction of business.
In the absence of a quorum, one or more directors pre-
sent at the time and place for which a meeting shall
have been callgd, may adjcu;n any meeting from time to
time until a quorum shall be present.

A three-fourths vote of the entire Board of Direc-

tors shall be required to be valid as a corporate act.

l. Procurement for the corporation or granting
to other psrsons of loans and other financing
arrangements.

2. Securing any obligaticn.of any other persons.

- Sale, exchangs, lease, or other disposition
or mortgage or other encumbrance of any real
properties and capital assets of the corpora-
tion.

4, AHAppointment and execution or revision of
employment contracts for officers and key
employees. - \

Sa .Payment of bonuses, fringe benefits and
other incentive compensation and establish-
ment of deferred compensation arrangements
for directors, officers and key employees.

6. Execution or revision of license agreements
and management contracts.

7o Declaration of dividends.,

8. Institution of any action or proceeding not
usually connected with the ordinary and

normal course of business of ths corporation.
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9, Compromising any action, suit or claim of the
. corporation. '

10. Waiver of any obligation to the corporation.
Except in those instances described above,
every decision of a majority of a quorum
‘duly assembled as a Board shall be valid
‘a8 a corporate acot.

Section 3. Eggiég
The property and business of the corporation shall
be managed by its'Baard of Directors ﬁhich may exercise
all such powers of fha corporation and do all such iawful
acts and things as are not by statute or by the articles
of incorporation or fhese by-laws directed or required
to Ee exercised or done by the stockholders.
The directors shall perform the duties enjoined
upon them by the law and by the by-laws of the company.
" The Board of Directors may delegate to the officers
of the company such powers and duties as it may deem |
proper and which.it may be entitled by lawlte delegate.
Except.in cases where required by law to secure the
AL’ OFf Fha SHoOERGLHETE, A directors shall have

power to sell, mortgage, pledge or in any manner encumber

or deal with the assets and properties of the corporation.

Section 4. Meeting

The Board:of.Diiectu:s shall meet as soon as prac-

 ticable after the annual meeting. No notice of such

directors’ meeting shall be required. Thereafter,
regular meetings may be held at such times and places,

and uﬁﬂn_such notice, as the Board of Directors may



by resolution prescribe. Special meetings of the Board
may be called by the President, the Cﬂzgrman of the
Board, the Vice President, the Treasurer, or the Secre-
tary upon at least seven days’ notice of. the time and
place of holding the meeting given personally or by
letter, cablegram or telegram. Such mﬂetings shall also
be called by the President in like manner upon the writ-
ten request of any two directors. If all the directors
shall waive by letter, cable or radiogram notice of any
meeting, either regular or special, no notice of such
meeting shall be reguired 3na any action taken at a
meeting held pursuant to such waiver shall be-valid

and ki nding. ﬂny,IEguiar or special meeting ﬂf the
Board of Directers'may be held in'the Philippines or
abroad.

Section 5. Vacancies

If aﬁy vacancy shall occur among the directors by
death, incapacity, resignaticn, or from any other cause,
such vacancy shall be filled by the affimative vot p_”"

& B Figts p
of all the rcmaining directors/fron qualified persons p&ﬂ}fﬁff;ﬂ
nominated by the director or directors belonging to _
the class of stockholders from whom the replaced direc-
tor belonged. .The director elected shall hold office

for the unexpired term.

Sectidn 6. . Compensation -

Directors shall receive such compensction for their
services as may from time to time be fixed by the stock-

holders.



Section 7. Minutes

Minutes of all meetings of the Board of Directors
shall be képt.and shall be prescrved as ﬁ rﬂcofd of the
busiﬁess transacted at such meetings. * The minutes shall -

contain such entries as may be required by law.

ARTICLE III
OFFICERS OF THE CORPORATION

Section 1. Designation

The Board of Directors at their first meeting and
aﬁnually thereafter shall elect as foicers of the company
a President, a Vice President, a Treasurer and a Secre-
tary, and may from time to time elect a Chairman of the
Board of Directors,.; General Manager, and such other
officers ﬁs they may deem proper.

The Secretary shall be a resident and citizen of
the Philippines. | | |

Every officer shall hold office only during the
pleasure of the Board of Directors, and all vacancies
occurring amﬂng.suﬂh-ﬁffiﬂers, however arising, shall be

filled by the Board.

-Section 2. Compenéaticn_ ‘ _

The compensation of:all officers elected or appointed
by the Board of Directors shall be fiied.by the Board.
The Board mﬂy;pay_éng officer or employée a bonus or
extra compenéation and distribute a portian.cf the pro-~
fits of the company among such cffiﬁers and employees of

the company as the directors may determine.:

i
Lo
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Section 3. Chairman of the Board

The Chaifman of thd Board shall ‘be elected from
the members of tﬂa Board and shall preside at all meet-
ings of the stockholders and of the Board of Directors.
. He shall be the direct representative of the Board of
Directors in ccrpurate affairs and shall report to and be
responaible diféctly to the-_Bt:n:u'l:l.r He shall have such
authority and duties as may from time to time be provided -
bf regsolution of the Board.
Section 4.'.President
T ateaed by e Dot Lo, Gy g i el
The Pr951dantfshall have active exécutive manage- Kigvﬁ;fff
ment of the-qperatioqs of the corporation subject, ELAJ($KE¢
however, to the control of the Board of Directors. He
.shall be authorized to sign stock cértificates and in
the absence of the Chairman of the Board shall preside .
at meetings of the Board and he shall act as temporary
Chairman and ‘call to oréer all meetings of the stock-
holders.of the company,. In addition, he shall have such
authority and duties as may be provided by Iésolution

nf_the anrd of Directors.

aectlon bz vice President

I/}"L/'..ft,:l-u;r ‘{JZL-J 6:““ &L ﬂCL- I'-er.frd &«%{,f

The Vice Presidbntjshall have such powers and per-
form such-dutiea_aa may be prescribed;by these by-laws féi{ﬁﬁnaé
and may be requifed of him:by the Boérd.cf Direqtérs;
In ﬂa;é of the absence or inability té act of the Presi~
dent, the Vice President, or if there be more than.one,
such Vice President as the Board of Directars may desig- ]

nate for the purpose shall havc the powars and discharge



s s O
the'duties of the President.

Section 6. Treaéura:

.The Treasufer shall have charge of thé funds, secu-
rities, receipts and disbursements of the company, He
.shall deposit nricause to be deposited all monies aﬁd
“other valuable effects in the name and to the credit of
the company in such banks or trust companies or with such
bankers or other depositories as the Board cf Diréctars
may from time to time designaté. He shall render to the
President_arlto the Board of Directors, whenever required,
an account of the financial conditien ﬂf the company and
df all his transactions as Treasurer. As soon as practi-~
cable after tﬁe'close of each fiscal year, he shall make
' ahd submit to the Buard of ﬁirectora a like report for
such fiscai year. He shall also render to the stock-
holders of the company monthly an .account of the finan-
cial condition uf the company and Df the results of its
operations for the preceding month and shall furnish to
each stockholder such additional financial reports and
information with respect to the operations of the company
. as may be requgsted by such s{uékhclder to enable it to
comply with its Dhiig&tiuns to its stockholders and with
requlations of Government agencies or departments having’
authority over such stockholder. He shall keeﬁ correct
books of account of all the business and transactions
of thé company. . In case of the absenﬂé of the Treasurer
or his inability to act, any-ﬁésistant:Treasurer or if
there be more than one, such Assistant Treasurer as

the Board of Directors may designate shall have all the
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foregoing powers and duties. The Treasurer shall, if the
Board of Directors so requires, give a bond for the faith-
ful performance of his duties in such amount as the Board

of Directors may require.

Sedtiqﬁ 7. BSecretary

The Secretér? shall keep the minutes of all meafings
of stockholders and the Board of Directors in a book or
books kept fﬁr that purpnséIL He shall keep in safe cus-
tedy the seal of the company and when authorized by the
Board of Directors, he shall affix such seal to any
instfument requiring the same. The corporate seal of
the company so affixed shall always be attested by the
signature of the Secretary. The Secretary shall have
.¢harge of the ;tpdk certificate book and such other bocks
| énd papers aslthe Board of Directors shall direct, He -
éhall attend to fhe giving and serving of all notices
and shall have such other powers and perform such other
duties as pertain to his office or as the Board of

Directors may from time to time assign to him.

Section 8. Auditor

There shall be an auditor of the company to be
elected annually bﬁ the holders of three-fourths of the
stock of the company then issued and nﬁﬁstgnding; The
auditor may bé either a firm or an-individual. The first
auditor,méy Ee appeinted by the Board af Directors at
any time before the first annual meeting of stockholders
and the auditor so .appnintecl shall hold office until the
cgnclusion nf that meetinga Thareaftef the auditor shall
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be elected by the annual meeting of the stockholders.
The remuneration of the auditnr shall be fixed by
the Board of Directors. |
The books and accounts of the company shall be

audited at least-anc; in each fiscal yéar.

Section 9. ngnta and E_ployees

The Bcard of Dlrectors may appoint such other agents
and employees as it may deem proper and may authorize
any officer to“appaint and fem;ve_agenta or employees.
Each of such ageﬁts and employees shall hold office dur-
ing the pleasure of the Board of Directors or of his
sﬁpericr officer, subject, however, to any special agree-

ment as to the'length'of time_df service.

0 ' ARTICLE IV
CONTRACTS AND OBLIGATIONS

lo. agreeménéé” contfacts or ahligAtions invelving -
the payment ok o monay or the aredit or’ llabillty of the
company shall be mﬂde Wlthout the approval of the Board
of Directors and/ur the Etnckhnlders of the company in
the cases pfn}idéd'hy iaw, except by anjcffiﬂer'or agent

thereunto specifically authrrized by the Board of Directors.
' |

~_ARTICLE V ' |
EHHKB BEPUSITDRIEB - CHEQUES AND DRAFTS

The funds of the cnmpany‘shall hefdisbursed by
| cheques or drafts upon the authcrlzed depcsitories of the

company algned hy such person or persons as the Buard

may from time to time designate.
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ARTICLE VI
SHARES AND THEIR TRANSFERS

Sectlon 1. Issue and Transfers

The Board of Directors shall provide for the issue
'and transfer cfthe capital stock of the.company and
shall prescribe the form of the certificate of stock,
Every owner of steck of the company shall be entitled
to a certificate of stock certifying the number of shares
owned by him, It shall be signed by a President or
Vice Pfegidentland countersigned by the Secretary an& .
Etampéd with tﬁe.cﬁrpurate seal of the company. Certi-~
ficates of stock fof eadh_oia&s of shére shall be issued
in consecutive order from ce:tifiuate books of the
Gompany and shall ‘be ‘numbered in the order in which
they are 1$sued. Upon the stub of each certlflcate
issued shall be entered the name of the person, firm
or éorporatioﬁ owning the stock repreéehted by such cer-
tificate, ‘the ‘muber of shares in respect of which the
certificatelia.issued and, .in the casa.of cancellation
the date thereof- %

Every aertificate surrendeared for exchange or trans-
fer of stock shall be cancelled and affixed to the ori-
ginal stub in {he cértifiuate book, ana no new certifi-

. cate shall be issued in exchange for cancelled certifl-
cates until tha old certificate has been so cancelled
or returned to 1its place in the certificate boﬂk, ex-

cept in the cases provided for in Section 3 of this

Article.
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Section 2. Stock and Transfer Book

There shall be kept by the Secretary of the company .
a book to be known as the "Stock and Transfer Book”
containing the names alphabetically arfenged of the stock-

& heldere of the company, showing their places of residence,

"the number ef shares of stock held by them respectively,
the times when they become the owners thereof, and the
amount paid thereon, as well as all other entries re-
quired by law. Transfers of stock shall be made only

on the transfer books of the company by the holder in
person or by his duly autherieed etterney cn surrender of
. the certificate or certificates representing the stock to
be transferred. Every power of etterney or autherlty to
transfer steek ehall be in wrlting duly executed and fllEd
with the cempany.: The Doard of Dlreeters may appoint some
suitable entity or individual to facilitate the transfer
of eheree'underﬁseeh reguletiene-as the Board of Directors

| %

may frem'tiﬁeffeﬁtime prescribe.

‘Section 3. Leeefef.ﬂeetruetien of Certificates

; The Board ef Direetere may in the manner provided
by law direet-e.eee certificate or cer?ifieatea of stock
to be ieeﬁed_iﬁ.eiaee of any eertif;eate or certificates
theretefefe issued and alieged to heveiheen iest or
'deetreyed (U 7ﬁp;§ G??uvLéeEL%h,_ ﬁ{htﬁqbu{Aanb
of 247 Rba il K |Jr7$?gil£4ﬂ lpm7n1 J

Section 4. Transferees, Mortgagees and Pledgees
- ' ' Jﬁeffﬁffﬁf

Trensferees mertgageee and pledgeee of stock of
the company or of eny intereet therein ‘shall promptly

transfer the -same or register notice ef their lien on the
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boocks of the company, and their failure to do so shall
stop them frnm:asking éﬁy claim againét_the company by
reason of the issuance of other certificates in the name
or to thelérdex of the owner or registered holder of the
Griginal certificate, either because of the alleged loss
or destructlon of the original certifiocate, or for any
other reason. Transferees mortgageeq and pledgees of
‘the stock of the company, or of any interest therein,
a:é réquired to ascertain from the stock certificate and
stock f;ansfer bdﬂkﬁ of the coﬁpany that tle company has
ﬁo alaim of defenses égaiﬁst the ﬁol&er or registered
owner of the certificates tfansferred; and shall hﬁld all
.'certifipates:éﬁhjeﬁt to all claims or defenses noted
_therein;  Thistséctian'shall not be coﬁstrued as a limi-
'tat1un uﬁun, OI waivar of, any r1ghts, claims or defenses
_nct noted in the stuﬂk certiflcates and stock transfer

‘“hooks: cf the ﬂampany.n f' j

ARTICLE VII
DIvIDEMDE g &

Thc Baard of Directars may dﬂclare dividends only
from the Surplus profits arising from the husineas of the
. company. HG Etock divldend shall be isaued without the

; apﬁrﬁval of: the stockholders rhpreaanting not less than

- the stock then outstandlng and en-

titled ta vute at a general or speclal meeting duly callad

Uil

5&nﬂ fq,/dﬁy

for the purpose.
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ARTICLE VIII
CORPORATE SEAL

The corporate seal of the company, unless otherwise
-ordered by the Board of Directors, shall be eircular in
form and shall bear the wc;«rd.s
'KAMAYAN REALTY CORPORATION
in the circumference and the words
| 'INCORPORATED 1974

in the center.

ARTICLE IX
»° '+ 'FISCAL YEAR

The fiscal yvear of the company shall begin on the
first day of January in each year and end on the last day

of December of_"ﬁhe same year.

| - ARTICLE X . i |
: ' s = / 3 ;?Vf"‘g oA
e . AMENDMENT Z-Ir e
. e Bass . __.HC-}J'.?’_I"’T-;
he by—lag;s q;-aﬁ':}f thet' may be amende-:} or r j"‘
- - fl'r{lfw”? it A el Ea 7 et
pealed by a ‘mﬂ’ﬁﬂ vote of theﬂaﬂhoem 7 M ®
M&t any regular or special meeting duly

L]

galled for that purpcse.
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KNOW ALL MEN BY THESE PRESENTS:

That we, the undersigned stockholders of KAMAYAN
REALTY CORPORATION, a corporation organized and exist-
. ing under the laws of the Philippinéé, representing |
a majority of all the- subecribed ‘cgpital stock of the
corpsration, have vofed for the foregoing by-laws of said

" rorporation in a meetlng of ﬁf{pk*olders of said corpora-

Fral i
tion this day duly hel&$uwherehy sald by-laws were duly
adopted by said corporation. ”45;:;”¢ (aff?ﬁV

- IN WITNESS WHEREOF, and in compllance with the re-

quirements of the Corporation Law of'zge Philippines, we
. ASfe i

have hereunto set dbur hands at da, Philippines, this.

13th day.of May , 1974,

r

Y

y B. BIIO

/@{}’

o .§L‘£-

=]
Hﬁw ORY0 T,

= L___..r-"-'_"\
e « TAN

114911{&

BEDA G. FAJARDO
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ENOW LLL MEN BY THESE PRESENI'S:

That we, the undersigned dizcctors of KAMAYAN REALTY
CORPORATION, a corporation organized and existing under
the laws of the Philippinea, de hereby certify:

That the undersigned difectars are a majority of
the directors of said corﬁuratiﬁn- that the counter-
signature belcw is that of the secretary of raii dorpora-
tion; that the foreg01ng dncument is the hy-laws of the
said corporation duly adepted by the affirmative vote of
the stockholders representing a majority of the subscribed
capital stock of said corporation and signed by the stock-
holders.so ?ﬁting.

IN WITNESS WEEREOF, we have hereunto affixed our

,{Jﬂ_é,ﬂ.ﬂ' . i
signature at ﬁanﬁiaf Philippines, this 13th day >f M a v,

1974.

: Sk w05 B. BITO

. f“ //

cﬁmﬁ_lf F ohﬁheﬂ

S b

, ci?'EUG%ﬂ n. Lol

A h e

ki R . 14.'1 J:: DD
COUNTERSIGNED: BEDa G. F _J K

'-31..5..9111.;9—. ?

Secretary
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