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- CERTIFICATE OF INCORPORATION

.. KNOW ALL MEN BY THESE PRESENTS: | .

' This is to certify that the Arﬂcle.s of Inqﬁrﬁmﬁ_qﬂ _itﬂﬂ. By;Laﬁs of - =

| were dﬁlyﬁgpiﬁwed by ‘the. Commission on this date upon t_l':n; iséua_ﬁoe of this Cﬂ'ﬁt‘icate of -

- :ind'cogaiés-ﬁi‘ sald Articles aﬁld-Bjr-_L;'m are hereto attached.

i ‘Im_-; Certificate granis Juridical personality 1o the corporation but toes not authorize it to

" Hndertake business activities requiring a Secondary License from this Commission such as, but not

N WITNESS WHEREOF, I have hereunto set my hand and ‘caused the ‘seal of this
january, Twe Thousand Three. = A ; ' '

TO A. CATARAN
Company Registration and Monitoring Department
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ARTICLES OF INCORPORATION

| OF
' }\ PORO POINT MANAGEMENT CORPORATION
% KNOW ALL MEN BY THESE PRESENTS: ,,_ \k
e
5}“ 3 That we all of legal age, citizens and residents of the Republic of the
Philippines, have this day voluntarily associated ourselves together for the purpose of
: forming a corporation under the laws of the Philippines.

§ AND WE HEREBY CERTIFY:

N FIRST: That the name of the said Corporation shall be:
iy |
\ PORO POINT MANAGEMENT CORPORATION |
b

SECOND:  That the purposes for which the said Corporation is formed are:

. PRIMARY PURPOSES ;
\ To develop, manage, own, lease, sub-lease and operate seaports, and all components

therein including establishments, facilities and related activities for maritime,
E industrial, educational, recreational, tourism, commercial, amusement, health and

other purposes; to maintain and generally operate roads, water pump houses, power

plants and other utilities in support of, or in connection with the foregoing purposes
and generally to carry out all activities, necessary to convert, develop and maintain

[ﬂ the facilities and properties within and around the Poro Point Special Economic and

Freeport Zone for maritime, seaport, airport, tourism, commerce, industry, and related

\é s

N SECONDARY PURPOSES

i To devise, formulate and conduct business research, business studies,

surveys, to create, install and utilize business systems, methods, controls, layouts and
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plans, all as required or expedient to the management, administration or operation of

the Corporation’s assets;

2. To purchase, acquire, own, lease, sell and convey real properties such
as lands, buildings and warchouses and machineries, equipment and other personal
properties as may be necessary, or incidental to the conduct of the corporate business,
and to pay in cash, shares of its capital stock, debentures and other evidences of
indebtedness, or other securities, as may be deemed expedient, for any business or

property acquired by the corporation:

3 To borrow or raise money from local and international financial
institutions necessary to meet the financial requirements of its business; to issue
bonds, promissory notes and other cvidences of indcbtedness; and to sccure the re-
payment thereof by mortgage, pledge, deed of trust or lien upon the properties of the
Corporation or to issue pursuant to law, shares of its capital stock, debentures and
other evidences of indebledness in payment for properties acquired by the
Corporation or for money borrowed in the prosecution of its lawful business, subject
to such rules and regulations to be promulgated by the Bases Conversion

Development Authority (BCDA);

4. To invest and deal with the money and properties of the Corporation in
such manner as may from time to time be considered wise or expedient for the
advancement of its interests and to sell, dispose of or transfer the business, properties
and goodwill of the Corporation or any part thereof for such consideration and under

such terms approved by BCDA;

3. To grant concessions, rights or licenses to corporations, associations or
entities and to operate or manage the various businesses and activities within and
around Wallace Air Station (Poro Point) and other properties it oversees, manages and

operates;

6. To acquire or obtain from any government or authority. national,

provineial, municipal or otherwise, or any corporation, company or partnership or

et
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person, such charter, contracts, franchise, privileges, exemptions, licenses and

concessions as may be conducive to any of the objects of the Corporation;

7. To establish and operate one or more branch offices or agencies and to
carry out any or all of its operations and business without any restrictions as to place
or amount, including the right to hold purchase or otherwise deal in and with real and

personal property anywhere within the Plhulippines;

8. To engage in real estate development and related activities:
9. _ o 9o do or cause

to be done any one or more of the acts and things herein set forth as its purposcs,
within or without the Philippines, and in any and all foreign countries, and to do
everything necessary, desirable or incidental to the accomplishment of the purposes or
the exercise of any onc of more of the powers herein enumerated, or which shall at
any Ume appear conducive to or expedient for the protection or benefit of the

Corporation.

THIRD: That the place where the principal office of the Corporationis
to be established or located is at the City of San Fernando La Union, Philippines.

FOURTH: That the terms for which said Corporation is to exist is fifty

(50) years from and after the date of incorporation.

FIFTH: That the names., nationalities and residences of the

incorporators of said Corporation are as follows:

NAME NATIONALITY RESIDENCE

FLORENCIO F. PADERNAL Filipino #7 Don Roman 5t.,
Don Enrique Heights,
Commonwealth Ave.,
Quezon City

B

l
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RUFO COLAYCO
RAFAEL J. AZANZA

ALVIN P. CAPINO

LIBERATO P. LAUS

JESULITO A. MANALO
ISAAC S. PUNO, III

ARI-BEN C SEBASTIAN

EERARD'{IIJ R. SENO

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

1.-"'

#23 Tolentino St.,

San Lorenzo Village,

Makati City

Unit 819, Prince Plaza | Q
Legaspi St., Makati City

No. 17, Hernandez cor.

Magbanua Sts., MHFDS

BF Homes IIT,
Paranaque City

Lexus St., Dominic Villa
San Agustin,
San Fernando, Pampanga

174 Malvar St., Ayala |
Alabang, Muntinlupa City \

#19 Pine St., West Fairview
Diliman, Quezon City

#306 Agno St., Ayala
Alabang, Muntinlupa City

#9-A-3 Merryland Street
Merryhomes Subdivision,
San Bartolome,

Quezon City

SIXTH: That the number of directors of said corporation shall be eleven

(11) and that the names, nationalities and residences of the

initial directors who are to

serve until their successors are elected and qualified as provided by the by-laws are as

follows:

NAME

FLORENCIO F. PADERNAL

RUFO COLAYCO

NATIONALITY

Filipino

Filipino

#7 Don Roman St.,
Don Enrique Heights,
Commonwealth Ave.,
Quezon City

#23 Tolentino St.,
San Lorenzo Village,

Makati City

gt



RAFAEL J. AZANZA Filipino Unit 819, Prince Plaza I
Legaspi St., Makati City

f ALVIN P. CAPINO Filipino No. 17, Hernandez cor.
Magbanua Sts., MHFDS
Paranaque City
o

BF Homes 111,
LIBERATO P. LAUS Filipino Lexus St., Dominic Villa

San Agustin,

San Fernando, Pampanga

»

JESULITO A. MANALO Filipino 174 Malvar St., Ayala
Alabang, Muntinlupa City

ISAAC S. PUNO, IIT Filipino #29 Pine St., West Fairview |
Diliman, Quezon City ]
ARI-BEN C SEBASTIAN Filipino #306 Agno St., Ayala |

Alabang, Muntinlupa City

"‘.
%

5

\ \ GERARD? R. SENO Filipino #9-A-3 Merryland Street
Merryhomes Subdivision,

San Bartolome,

Quezon City

L

Two (2) others to be clected upon incorporation.

SEVENTH: That the authorized capital stock of said Corporation is
EIGHTY MILLION (P80,000,000.00), Philippine Currency, and said capital stock
C:g 15 divided into EIGHT HUNDRED THOUSAND SHARES (800,000) with a par

s

/

value of One Hundred Pesos (P100.00) each.

EIGHT: That least twenty-five percent (25%) of said capital stock has
[ been actually subscribed in the amount of TWENTY MILLION (P20,000,000.00),
Philippine Currency. and the following persons have subscribed for the number of

\é shares and the amount of capital stock indicated opposite their respective names:

NO. OF AMOUNT
\? NAME CITIZENSHIP SHARES  SUBSCRIBED

FLORENCIO F. PADERNAL Filipino 1 P100.00
RUFO COLAYCO Filipino 1 P100.00

|

.
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P100.00
P100.00
P100.00
P100.00
P100.00
P100.00

P100.00

99.100. l]I}

00,00 [}.[Iﬂ

RAFAEL J. AZANZA Filipino 1

ALVIN P. CAPINO Filipino 1

LIBERATO P. LAUS Filipino 1

JESULITO A. MANALO Filipino 1

ISAAC S. PUNO, 111 Filipino 1

ARI-BEN C SEBASTIAN Filipino 1

GEHAR]}Iﬁ R. SENO Filipino 1

BASES CONVERSION

DEVELOPMENT AUTHORITY

(BCDA) Filipino 199,991 P19,9

200000 20,000,000

NINTH: That the following persons have paid, on the shares

of capital

stock for which they have subscribed amounting to TWENTY MILLION

(P20,000,000.00) PESOS, the amount sc

NAME
FLORENCIO F. PADERNAL
RUFO COLAYCO
RAFAEL J. AZANZA
ALVIN P. CAPINO
LIBERATO P. LAUS
JESULITO A. MANALO
ISAAC S. PUNO, L1
ARI-BEN C SEBASTIAN
GERARD( R. SENO

BASES CONVERSION

out afier their respective names;

AMOUNT PAID

FP100.00
P100.00
P100.00
P100.00
FP100.00
P100.00

P100.00

P100.00

P100.00

[




DEVELOPMENT AUTI IORITY

(BCDA) P’19,999.100.00
P20,000,000.00
TENTH: That no issuance ar transfer of shares of stock of the

Corporation which would reduce the stock ownership of Filipino citizens 10 less than
the 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. This restriction shall be printed or indicated in all the certificates of

stock to be issued by the Corporation.

ELEVENTH: That VICTOR V. ZABLAN has been elected by the subscribers
as Treasurer of the Corporation to act as such unt I his successor is duly clected and
shall have qualified in accordance with the by-laws: and that, as such Treasurer, he
has been authorized 1o receive for the Corporation, and 1o 135ue in its name receipts

for all subscriptions paid in by the subscribers,

IN WITNESS WHEREOF, we have hercunto sel our hands, this _j,, Hyv_h

day of Do sufer , 2002 at _‘/M = .

Philippi.nc&%

Q‘-’#;rl_“_"ﬁl_ — -
RUFOTOLAYCO

ALVIN P, CAPINO L E T
- _-___-___‘—--.______

T IESULITO A MANALO

(06

ARIT’-EEN C. SEBASTIAN

an
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Signed in the presence of:

A
7 é.' f

S~

ACKNOWLEDGMENT
Republic of the Philippines)
Pm;m} E?:'F\J} ) &5
BEFORE ME, a Notary Public in and for .
Philippines, this [ fh. day of
Deceridey 200 i~ personally appeared:

Name Res. Cert. No. Date/Place Issued
FLORENCIO F. PADERNAL 16564432 2-1-02/Quezon City
RUFO COLAYCO 11946356 3-8-02/Makati City
RAFAEL J. AZANZA WAo4247. 950l [Makab Gl
ALVIN P. CAPINO SIS E 3 -@E-02/Manly _
LIBERATO P, LAUS oYLy [-c‘}e@f St 'fc;wau&)::‘fhm
JESULITO A. MANALO OO0 =10-02 [Muninlipe Gy
ISAAC 8. PUNO, 111 7961841 1-18-02/Pasay City
ARI-BEN  SEBASTIAN 0CBO4CO0 215-0 [Nunkulups, G by
GERARDO R. SENO COTET3I 2-4-02 ) Gu%m GLY

all known to me and to me known to be the same persons who executed the foregoing
Articles of Incorporation and they acknowledged to me that the same is their frec and

voluntary act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
notarial seal on the date and at the place first above-written.

Doc, No. "'?é/ 3
Page No. § 2
Book No. .

Series of 2002.

b —

ATTY GERRY E. POLDRANAR
NOTARY PUBLIC

UNTIL DECEMBER 31, 2002

PTR 9969124 PASAY CITY

ISSUED ON JANUARY 15. 20037

1BP: 539335 PASAY CiTY
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TREASURER’S AFFIDAVIT

i

REPUBLIC OF THE PHILIPPINES )

CITY /NERHERENKTIRIOF PASAY ) 5.5
PROVINCE OF )

I, VICTOR V. ZABLAN being duly swom, depose and say:

That I have been elected by the subscribers of the corporation as Treasurer thereof.
to act as such until my successor has been duly elected and qualified in accordance with the
by-laws of the corporation, and that as such Treasurer. | hereby certily under oath that at

least 25% of the authorized capital stock of the corporation has been subscribed and at

least 25% of the subscription has been paid, and received by me in cash property for the
benefit and credit of the corporation.

This is also to authorize the Securities and Exchange Commission and Bangko
Sentral Ng Pilipinas to examine and verify the deposit in the

FHILIPPINE NATIONAL, BANK VILLAMOR ATR' BASE
{}sa.nn, af E.ml:.h (Branch)

("I.um: ol Corporation)

in the amount of __ TWENTY MILLION PESOS ( P20,000,000.00 )
representing the paid -up capital of the said corporation which is in the process of
incorporation. This authority is valid and inspection of said deposit may be made even after
the issuance of the Certificate of Incorporation to the corporation. Should the deposit be
transferred to another bank prior to or after incorporation, this will also serve as authority
to verify and examine the same. The representative of the Securities and Exchange
Commission is also authorized to examine the pertinent books and records of accounts of
the corporation as well as all supporting papers to determine the utilization and
disbursement of the said paid-up capital.

In case the said paid-up capital is not deposited or withdrawn prior to the approval
of the articles of incorporation, I, in behalf of the above named corporation, waive our
right to a notice and hearing in the revocation of our Certificate of Incorporation.

e T
VICTOR V. ZABRLAN '

Treasurer

SUBSCRIBED AND SWORN to before me this | day of Pecembe- 20

at f’mv EIN B , Philippines, affiant g to m-.]hn Cummumt}' Tax

Cemﬁcale ]"sfn = HiT a5 issued at _1as Pinas L S P

D N ‘Zé& ﬁ-TE& &ﬁgrnnﬁh?‘!
0OC. IND. H

Page No : lT ntil ﬂf’oem'her &) - |l

Book No ; UNTIC DECERRES" 31, 2007

Series Uf.?.t} Jii , PTR. 8359174 PASAY OITY

ISSUED 0N JAHUARY 15, 2007
5C-97-01 IBP; 533’335 Pﬂsh%ﬁﬁﬁed copy



BY-LAWS
OF

PORO POINT MANAGEMENT CORPORATION

P - } ARTICLE I
DOMICILE AND PLACE OF BUSINESS

Section 1. Principal Place of Business. - The principal office and place of
business of Poro Point Management Corporation (hereinafter, “the Corporation™) shall

be in the city of San Fernando, La Union, Philippines.

&
NN
Section 2. Branch Offices. - The Corporation may have such other branch offices

as 1ts Board of Dircctors may designate.

. ARTICLE I
§ SUBSCRIPTION, ISSUANCE AND TRANSFER
{ Section 1. Subscriptions — Subscribers to the capital stock of the Corporation
shall pay to the Corporation the subscription value or price of the stock in accordance
¥

3 kwith the terms and conditions prescribed by the Board of Directors, Unpaid

g subscriptions shall not earn interest unless determined by the Board of Directors.

Section 2. Certificates — Each stockholder shall be entitled to one or more

¢ certificates for such fully paid stock subscription in his name in the books of the
:5 Corporation. The certificates shall contain the matters required by law and the

Articles of Incorporation. They shall be in such form and design as may be

£
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determined by the Board of Directors and numbered consecutively. The certificates,
which must be issued in consecutive order, shall bear the signature of the Chairman of
the Board and/or the President, manually countersigned by the Secretary or Assistant

Secretary, and scaled with the corporate seal.

Section 3. Transfer of Shares — 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
indorsed by the stockholder, his attorney-in-fact, or other legally authorized Persor.
The transfer shall be valid and binding on the Corporation only upon record thereof in
the books of the Corporation, cancellation of the certificate surrendered to the

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

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

transferable in the books of the corporation.

All certificates surrendered for transfer shall be stamped “Cancelled” on the

tace thereof, together with the date of cancellation, and attached to the corresponding
stub with the certificate book.

Section 4. Lost Certificates — In case any certificate or the capital stock of the
Corporation is lost, stolen, or destroyed, an new certificate may be 1ssued in lieu

thereof in accordance with the procedure prescribed under Section 73 of the

Corporation Code.

ARTICLE III

MEETINGS OF STOCKHOLDERS

I3

5

N
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Section 1. Regular Meetings — The regular meetings of stockholders, for the
purpose of electing directors and for the transaction of such business as may properly
come before the meetings, shall be held on the first Monday of April of each vear. If
the date falls on a legal or special holiday, then the meeting shall be held on the

following busincss day.

Section 2. Special Meetings — The special meetings of stockholders. for any
purpose or purposcs, 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
QL majority of the outstanding capital stock, or (b) Chairman of the Board and/or

% President.

Section 3. Place of Meeting — Stockholders’ meetings, whether regular or special,
shall be held at the principal office of the Corporation or at any place designated by

the Board of Directors in the city or municipality where the principal office of the

i \E Corporation is located.
% . Sectiond.  Notice of Meeting — Notices for regular or special meetings of

Q%&Q stockholders may be sent by the Secretary by personal delivery or by mail at least two
\Z(E
£

(2) weeks prior to the date of the meeting to each stockholder of record at his last
known post office address or by publication in a newspaper of general circulation.
The notice shall state the place, date and hour of the meeting, and the purpose or

I{:} purposes for which the meeting is called.
{ﬁt When the meeting of stockholders is adjourned to another time or place, it
g shall not be necessary to give any notice of the adjourned meeting if the time and
% place to which the meeting is adjourned are announced at the meeting at which the
\E adjournment is taken. At the reconvened meeting, any business may be transacted

that might have been transacted on the original date of the meeting.

"

Y

@@



Section 5. Quorum — Unless otherwise provided by law, in all regular or special
meeting of stockholders, a majority of the outstanding capital stock must be present or
represented in order to constitute a quorum. If no quorum is present, 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 President, or if none of the
foregoing is in office and present and acting, by a chairman to be chosen by the
stockholders. The Secretary shall act as Secretary of every meeting, but if not
present, the chairman of the meeting shall appoint a secretary of the meeting. The
chairman of the meeting may adjourn the meeting from time to time, without notice

other than announced at the meeting,.

-
i T Cop—rv

Section 7. Manner of Voling — At all meetings of stockholders, a stockholder may

7

vote either in person or by proxy executed in writing by the stockholder or his duly
authorized attorney-in-fact. Unless otherwise provided in the proxy, it shall be valid

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 a scheduled meeting or by their personal presence at the meeting.

Section 8. Closing of transfer Books of Fixing of Record Date — For the purpose

of determining the stockholders entitled to notice of, or to vote at. any meeting of
stockholders or any adjournment thereof or to receive payment of any dividend, or of
making a determination of stockholders for any other proper purpose, the Board of
Directors may provide that the stock and transfer books be closed for a stated period,
but not to exceed. in any case, twenty (20) days. If the stock and transfer books be
closed for the purposed of determining stockholders entitled to notice of, or to vote at.
a meeting of stockholders. such books shall be closed for at least ten (10) working

Awm%@ﬂﬁ o DW%
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days immediately preceding 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 on which
the particular action requiring such determination of stockholders is to be taken.

except in instances where applicable rules and regulations provide otherwise.,

g ARTICLE IV

i BOARD OF DIRECTORS

L
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 bhe elected by and
x{imm among the stockholders. Without prejudice to such general powers and such

)

\
ther powers as may be granted by law, the Board of Dircctors shall have the &-_k

following express powers:

a) Undertake and regulate the establishment, operation and
maintenance of business utilities, services and infrastructure within the
\ maritime, seaport, airport, tourism, commercial and industrial areas

owned or managed by the Corporation and to fix just and reasonable

rates, fares, charges and other prices therefrom;

(e

(5\ b) Accept any local or foreign investment, business or enterprise

in the maritime, seaport, tourism, commercial and industrial areas

bn—

owned or managed by the Corporation subject to existing laws and the
gy rules and regulations of the Bases Conversion Development Authority

(BCDA}):




c) 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;

d) Purchase, reccive, 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;

e) 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:

f) 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 trust, instruments, bonds, debentures, or
securities, subject to such stockholder’s approval as may be required
by law, and/or pledge, mortgage, or otherwise encumber all or-part of

the propertics and rights of the Corporation;

g) 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) Prosecute, maintain, defend, compromise or abandon any

lawsuit in which the Corporation or its officers are either plaintiffs for

)

i
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defendants in connection with business of the Corporation, and
likewise, to grant installments for the payment or settlement of

whatsoever debts arc payable to the Corporation;

1) 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 persons to be agents of the
Corporation with such powers (including the power to sub-delegate),

and upon such terms. as may be deemed fit; and

1 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 laws, rules or

regulation.

Section 2.

Composition — 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.

Section 3.

Election and Term — The Board of Directors shall be elected during

each regular meeting of stockholders. They shall hold office for one (1) year and until

their successors are clected and have qualified.

Section 4.

Vacancies — Any vacancy occurring in the Board of Directors other

than by removal by the stockholders or by expiration of 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 [illed 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.

e |

|



Any 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 meeting,

The vacancy resulting from the removal of a director by the stockholders in
the manner provided by law may be filled by election at the same mecting of
stockholders without further notice, or at any regular or at any special meeting of

stockholders called for the purpose, after giving notice as prescribed in these by-laws,

Section 5. Annual Meetings — The annual meetings of the Board of Directors to
elect officers and to transact business as may properly come before the meetings, shall
be held after the stockholders’ meeting at which they were elected, on a date approved
by the Board of Director.

Section 6. Regular Meetings — The regular meetings of the Board of Directors

shall be every month at a place and date as determined and approved by the Board of
Directors, provided that the Chairman may reschedule the same upon notice to all

members of the Board.

Section 7. Special Meetings — Special meetings of the Board may be held at any
time upon the call of the Chairman or the President and/or upon the request of two or

more directors.

in the principal office of the Corporation or at any place designated by the Board.

Section 9. Notice of Meetings — The Secretary shall notify in writing or by
telephone cach member of the Board of all special meetings at least three (3) business
days before any such meetings. Notice need not be given of regular meetings of the
Board of Directors held at times fixed by resolution of the Board. Failure to give

notice of any irregularity thereof shall not invalidate any regular meetings or any

L
(Q\ Section §. Place of Meetings — Annual, regular and special mectings shall be held

8
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proceedings thereat. In the case of special meetings, the subject thereof need not bhe

stated in the notice.

Section 10.  Quorum — A majority of the number of directors as fixed in the
Articles of Incorporation shall constitute a quorum for the transaction of corporate
business and every decision of at least a majority of the directors present at a meeting
at which there is a quorum shall be valid as a corporate act, except for the election of

officers which shall require the vote of a majority of all the members of the Board.

Section 11.  Conduct of Meeting — The Chairman shall preside over meetings of the
board, provided that in his absence, the members may elect one of their own to

preside.

Section 12.  Minutes — Minutes of the meetings 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 entries as may be required by law, and as may be
directed by the Chairman. The Minutes of the meetings shall contain, among others,

the following:

1) Nature of the meeting, whether special or regular;

2) Date and place of the meeting;

3) Name of the presiding officer;

4) Statement whether the minutes of the previous meetings were
{ §{ approved, or the reading thereof dispensed with, and the dates of the

said meetings;

Qg 5) All main discussions and observations, motions, resolutions

and petitions; and

6) Hours of session and adjournment,

f. -

@*f



¥

aa W

|
L

The minutes shall be signed by the corporate secretary and authenticated by
the presiding officer in that session and the corresponding dates of approval properly

placed thereon.

Section 13.  Manner of Voting — The Board of Directors shall provide the manner

by which the Board shall vote on matters for its consideration,

N
Section 14.  Compensation — By resolution of the Board, each director shall receive g

rcasonable compensation and per diem.

E-M;

ARTICLE V

OFFICERS
Section 1. Llection/Appointment — Immediately after their election, the Board of
Directors shall formally organize by electing the Chairman, the President. one or more

Vice-Presidents, the Treasurer, and the Secretary, at said meeting.

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

determine to be necessary or proper.
Section 2. Chairman of the Board — The Chairman of the Board of Directors shall |
[ preside at the meetings of the directors and the stockholders. He shall also exercise
such powers and perform such duties as the Board of Directors may assign to him.
Section 3. President — The President shall be responsible for the administration
‘Y and direction of the day-to-day business affairs of the Corporation. He shall exercise

5w 7%% 7%/
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the following functions:



a) Preside at the meetings of the Board of Directors and of the

stockholders in the absence of the Chairman of the Board of Directors:;

b) Initiate and develop corporate objectives and policies and
formulate long range projects, plans and programs for the approval of
the Board of Directors, including those for executive training,

development, and compensation;

c) Have general supervision and management of the business

affairs and property of the Corporation;

d) Ensure that the administrative and operational policies of the

Corporation are carried out under his supervision and control:

c) Subject to guidelines preseribed by law, appoint, remove,
suspend or discipline employees of the Corporation, prescribe their
duties, and determine their salaries:

f) Oversee the preparation of the budgets and the statements of

accounts of the Corporation:

o) Prepare such statements and reports of the Corporation as may

be required of him by law;

h) Represent the Corporation at all functions and proceedings;

i) Execute on behalf of the Corporation all contracts, agreements
and other instruments affecting the interests of the Corporation which
require the approval of the Board of Directors, except as otherwise

directed by the Board of Directors:




)
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i) Make reports to the Board of Directors and stockholders:
k) Sign cerlificates of stock:
1) Perform such other duties as arc incidental to his office or as
may be entrusted to him by the Board of Dircctors.
;; The President may assign the exercise or performance of any of the foregoing
powers, duties and functions to any other officer (s), subject always to his supervision
4
and control.
Section 4. The Vice-President (s) — If one or more Vice-Presidents are appointed, \}l\

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

§h3f{m(}}' shall have such powers and shall perform such duties as may from time to

",

Section 5.  The Secretary — The Secretary shall be the custodian of and shall
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

: powers and duties:

@ a) Record or see to the proper recording of the minutes and
Q% transactions of all meetings of the directors and the stockholders and
maintain minute books of such mectings in the form and manner
}(3 required by law;
N

b) Keep or cause to be kept record books showing the details
Q. required by law with respect to the stock certificates of the

Corporation, including ledgers and transfer books showing all shares of

%Z the Corporation subscribed, issued and transferred;
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c) Keep the corporate seal and affix it to all papers and documents
requiring a seal, and attest by his signature all corporate documents

requiring the same:

d) Attend to the giving and serving of all notices of the

Corporation required by law or these By-Laws to be given;

e) Certify to such corporate acts, countersign corporate documents
or certificates, and make Teports or statements as may be required of \&i

him by law or by government rules and regulations:

) Act as inspector at the election of directors and, as such, to
determine the number of shares of stock outstanding and entitled 1o
vote; the shares of stock represented at the meeting; the existence ol a
quorum; the validity and effect of proxies; and 1o receive votes; ballots
Or consents; hear and determine al] challenges and questions arising in
connection with the right to vote; count and tabulate al] votes, ballots .
: Or consents; df:ui:nnine the result, and do such acls as are proper to
(\% conduct the election or vote. The Secretary may assign the exercise or

performance of any or all of the foregoing duties, powers and functions

QE to any other person or persons. subject always to his supervision and

control: and

o) Perform such other duties as are incidental to his office or as

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

Section 6, The Treasurer — The treasurer of the Corporation shall be the chief
fiscal officer and the custodian of its funds, securities and property. The Treasurer

§ shall have the following duties:
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a) Keep full and accurate accounts of receipts and disbursements

in the books of the Corporation;

b) Have custody of and be responsible for, all the funds,

securities and bonds of the corporation:

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

control;

d) Render an annual statement showing the financial condition of
the Corporation and such other financial reports as the Board of
Directors, the Chairman, or the President may, from tme to time

require;

e) Prepare such financial reports, statements, certifications and
other documents which may, from time to time, b¢ required by
government rules and regulations and submit the same to the proper

government agencies; and

f) Exercise such powers and perform such duties and functions as

may be assigned to him by the President.

%

é Section. 7. Term of Office ~ The term of office of all officers shall be for a period
of one (1) year and until their successors are duly elected and shall have qualified.

Such officers may however be sooner removed for cause.

14 (\/-
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ARTICLE VI

COMMITTEES

Section 1. Executive Committee — The President and two members of the Board
of Directors to be designated by the Chairman from time to time shall constitute an
Executive Committee and shall, in the interim between meetings of the Board of
Directors, perform such duties as the Board of Directors may confer upon it in

accordance with law and these By-laws.

Section 2. Other committees — The Board of Directors may, by resolution of the
majority thereof, also create such other committees as may be necessary, with such
powers as the Board may determine. The Board of Directors shall elect 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 such committees.

Section 3. Committee Meeting and Reports — The Executive Committee and other
committees shall meet at stated times, or upon the request of any of their members
upon notice to each member. The presence of a majority of the members thereof shall
constitute a quorum for the transaction of business at any meeting thereof, and action
of the committees must be authorized by the affirmative vote of a majority of the

members present at a meeting at which a quorum is present.
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 of the Board.

ARTICLE VII

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

15
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Section 1. External Auditors — At the regular stockholders’ meeting, the external
auditor or auditors of the Corporation for the ensuing year shall be appointed. The
external auditor or auditors shall examine, verify and report on the earnings and
expenses of the Corporation and shall certify to the remuneration of the external

auditor or auditors as determined by the Board of Dircctors.

Section 2. Fiscal Year — The fiscal year of the corporation shall begin on the first

day of January and end on the last day of December of the same year.

ARTICLE VIII

AMENDMENTS

Section 1. Amendment of these By-Laws — The stockholders, by majority vote of
the outstanding capital, and the Board, by majority vote thereof, or the Board of
Directors upon delegated authority by the stockholders, shall have the power to make,
amend, and repeal these By-Laws, or to adopt a new sct of By-Laws at any regular or
special meeting held for the purpose; provided, that notice of intention to make,
amend, or repeal these By-Laws shall have been given at the immediate preceeding
meeting; provided further, that the provisions of Sec. 48 shall have been complied
with.

ARTICLE IX

DATE OF EFFECTIVITY

Section 1. Effectivity — These By-Laws shall take effect upon 't,‘?ﬁiﬁ.;.éa.‘k oF
¥he Secoriies ond Txchonde commiccion
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ARTICLE X

ADOPTION CLAUSE

The foregoing By-Laws was adopted by all the stockholders of the
Corporation on Pecewber lls , %092~ at the principal offices of the Corporation.

IN WITNESS WHEREOF, we, the undersigned stockholders present at said
meeting and voting thereat in favor of the adoption of said by-laws, have hereto
subscribed our names this /e fl day of _ [, emidfey 2002 at

f II/'I . : . &

JZM’M“} bty ; Phthppmcs./{,

R

FLORENCIO F. PADERNAL

Lz—v--"‘lum F)

RUFOQ COLAYCO RAFAEL J. A
Qtenr O (| & .
ALVIN P. CAPINO LIBERATO P, LAUS
?«w . 4&1@”)4/ @m..._- S
_ﬂ-k-f'S[_I LITO A. MANALO ISAAC S. PUNO, III
S/

[ at= Wy

ARLBEN C. SEBASTIAN GERf{RD R. SENO



Signed in the presence of:

ﬁn“‘ S
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Republic of the Philippines )
Gty

fﬂ,{:w ) S.8.
‘ Fi

AFFIDAVIT OF UNDERTAKING TO CHANGE NAME

|, __RUFO COLAYCD » of legal age, Filipino and resident of

" n _lorenzo Village, Makdter Chawing ' been sworn to in
accordance with law hereby depose and state: e

Il am the Incorporator ; of
(Presidant/incerporator Partner)

PORO POINT MANAGEMENT CORPORATION
T (Name of Corporation/Partnership)
which Is in the process of registration/amendig SRR SFIE Fario
with the Securities and Exchange Commission .

That I, In behalf of said corporation hereby
undertake to change its corporate/partnership name In the event
another person, firm or entity has acquired a prior right to the
use of the sald firm name by virtue of registration with other

confusingly similar to that of any existing corporation or to any

other name already protected by law or is Patently deceptive,
confusing cr contrary to existing laws.

That this affidavit |s executed to attest to the truth of the
foregoing and for whatever legal purpose and intent it may serve,

, In witness whereof, | hereby sign this affidavit this = | Gliq day of
_Peceymer +200Z _ at Pasay City :
\
RUFO EOLAYCO
Affiant

SUBSCRIBED AND SWORN fo before me this [0/ day of Decanbe 2902

affiant exhibiting to me his/her Community Tax Certificate No. 11946356
Issued on _03 March 20 02 gt ti City

WP o o
A ?,g'n%g?f#‘%ﬁ;ipﬂ[ﬂﬂﬁﬂﬂﬁ

PUBLIC
UNTIL DECEMBER 31,2009
PTR: 9963124 pASAY CITy
ISSUED OM JANUARY 15, 2007
'BP. 539335 PASAY CITY

{ Doc. No. Dg I

' Page No,
- Book No.,
Serles of 20 0




HEAD OFFICE:

FHNE Finzncla! Centar
Rezss Bivd, Metro Manila
Fhllioninas

Tel. Naa, | 091-60-40 ta 7o
6882131 o 50

Cable  : "PHILNABANK"

Address : PO, 8GR 410

Web » httpefwww pnbmaniia.co

Philippine National Bank

AUTHORIZED DEPQSITOMY QF THE REPUBILS OF THE FRILPEHNES
Viliamor Airbase Branck

Decomber 13, 2002

; Smnriﬁﬁ and Exhange Commisdon
Edsa, Masdaluyeng City

Gentlem en -

This is to certify that there is 2n on deposit with this bank in the sum of
PHP:TWENTY MILLION ONLY (PHP20,200,00

6.80) nnder savings/current
account no. 290-830478-3 in the name of Mr. VICTOR V. ZABLAN Treasurer in
Trust for PORC POINT MANAGEMENT CORP. which is in process of
incorporation.

Ihe said deposit §s clear and free from fien,
may be withdrawn in bebhar
incorporation thereof.

restriction, condition or keld-out and
of said company npon presenlation of prool of

RHON AGAN

Mamnager

REPUBLIC OF THE PHILIPPINES)
Pasay Cily, Metro Masila ¥.5.

PN 2000000008

SUBSCRIBED AND SWORN 1o before me this 3% day of December 2002, affiant
exhibited to me his/her residence certif 8437 issued at Pasay City on
Aprii 10, 2002,

cate un.{ﬁ _
}
T
Doc. Ne, o&“‘z R v-/\ :

Page No. ﬂ(z/i IV BEeey £ byt onanak.
Book No. (7{ ’ f

KoaTdwd Pl o
Series of 2042 AL oty
SHIEFRGLY Gy
M JARUABY 5 2004

L

3335 PASAY CiTy
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SEC-iRegister

SEC-iRegister is our first step in advancing
the use of snline technologies in the delivery of
quicker, more efficient, and better
service to the public,

We hope that in the process, we are fostering
the competitiveness of the Philippines and
promoting its viabilite
s a base for glebally comipetitive
business operations.

receive payment | list payments made | logout

RESERVATION PAYMENT CONFIRMATION :

This certifies that PORQ POINT MANAGEMENT CORPORATION has
heen reserved from December 2, 2002 to March 3, 2003

Refarbnece Reservation Number FRRNZDOZ1202084107381

FPayment Transaction No : ABCODD45501
Amount Paid : 120.0 FHP

NOTE: The fact that the name is available ai the date verifiad is not to
be regarded as an approval of the registration. No sxpense for printing
of materials using a verified name should be incurred until registration
is effected, As this is 2 computer printout, any erasure or alteraticn on
this document nullifies verification,

Stamp Number: Stamp Number: 128306 Stamp Number128307
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The Securities and Exchange Commission
SEC Bldg., EDSA, Greenhills
Mandaluyong City, Metro Manila

Sir/Madam:

This ig«teuconfirm it at allcorrections A e Articles of Incorporation of
~ PORO POINL MANAGEMENT CORPORATION

(Name of Corporation)
were made prior 10 notarization and were made with the full knowledge and consent of all

the incorporators.

1. the undersigned  incorporalor hereby undertake full responsibility for
corrections made, particularly on _ .

——

Very truly yours,

SUFD COLAYCU

e ——

(Name)
#23 ‘Tolenting 5l-; g Loradzo Yii.,
{Addre;}&/
SUBSCRIBED AND QWORN to before me this /67 day of Lree Wﬁ:”

—— 11946356

200 92 | affiant exhibiting to me his/her unity Cert. No.

issucd on 08 March 2002  at Makati

e

RS AEanD = I A e R R
el Foag FEEpRd Rt

“'Li [ A R Fo- i By ICH I L
Notary Public BLELIC

o ad

Doc. No. W

Page No. 2
Book No. 5

Qeries of 20 02’ .
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REGISTRATION DATA SHEET

CAPITAL STOCK/INCORPORATORS/CIRECTCRS/OFFICERS INFORMATION
{FOR DOMESTIC STOCK CORPORATION OHLY)

SECHWNUMBER 4 £ ¢ F 4 r 4 S J 7 PAGE 1 0F 3
" FILL-UP INSTAUCTIONS :  Type or print legibly. Light-shaded boxes and codes are to be filed up by the SEC, including the SEC rumber. R e e |
Bh For no-par stocks, leave {he authorized capital ameunt and the par value calumns Blank. N B
COMPANY MAME
PORO POINT MANAGEMENT CORPORATION —
CAPITAL STRUCTURE
PAID
_ AUTHORIZED - SUBSCRISED FAID-UP -IN
‘SHARE P! FAR Fil
CODE | SHARETYPE | M VALUE NO. OF SHARES AMOUNT M | MND. OFSHARES AMOUNT _ AMOUNT
3 ' P P
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]
|
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INCDHPDHATQH&_.-’ STOCKHOLDERS / DIRECTORS / OFFICERS (Use additional sheels, if necessary.

[ (Campany m'ﬁ* campany) SEC MO/ CODE |MATIONALITY BROING' OFR GHARE SHARE M. OF SUBSCRIBED CAPITAL I FAaID-UP CAFITAL
| {Last Narre, First Nase, M1, Malden Surname, If parsan) BIRTHDATE R CODE| TYPE | SﬂHﬁES |
L PADERNAL, FLORENCIO F. F I [ & : 100.00 100.00
| i et rn
| COLAYCO, RUFO F I C 1 100.00 100.00
AZADIZA RJ!FAEL % L F 1) G 1 100,00 100.00
_ CAPIND, ALVIN P, F | 1 c 1 100.00 100.00
| LAUS, LIBERATO P. F | I C 1 100.00 100.00
MANALO, JESULITO A. F| I C i 100.00 100.00
'__ PUNOQ, IIT, ISAAC S. F | rl| C 1 100.00 1_DD.DDM
SEBASTIAN, ARI-BEN C. F | |t | c [ 1 100.00 | 100,00
- SUBTOTALS O po SUU.TU 'p B00.00

MOTE :

For codes to use In filling up the columns, refer 1o the last page of this farm. Refer alzo to the back of this paga lor additioral instructions.,
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CAPITAL STOCK/INCORPORATORS/ DIRECTORS/OFFICERS INFORMATION
{FOR DOMESTIC STOCK CORPORATION ONLY)

GECHUMBER ¢ .y & 3 ) f o} p g FAGE 2 OF 3
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COMPANY NAME ; =
o PORO POINT MANAGEMENT CORPORATION - __
IMCORFORATCRS [ STOCKHCOLDERS / DIFEECTQE]I_S_-{QFFIGEHS B |
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{Company Namea Er company] SEC MO/ CODE [NATIONALITY [BRDING OFR SHARE| SHARE | MO, OF | SLBSCRIBED CAPITAL PAID-LIP CARITAL
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- . - i S
~ SENO, GERARD R. A G 1 | 100.00 100.00
BASES CONVERSION DEVELOPMENT AUTHORITY (BCDA) F | |8 ¢ 19,991 | 19,999,100.00 19,999,100.00
ZABLAN, VICTOR V. F i n CEO { 0 o

e

| suBTOTALS 19,992 [ 19,999,200.00 % 19,999,200.09
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. = | | | | | == WTTSTRS = ; |
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“SUBSCHBED CAPITAL OF - o -

mqwmum.g B I'p ) p | e E |
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