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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION
The SEC Headquarters
7907 Makati Avenue, Salcedo Village,

‘ Barangay Bel-Air, Makati City, 1209, Metro Manila

COMPANY REG.NO. 9142

CERTIFICATE OF FILING OF AMENDED BY-LAWS
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KNOW ALL PERSONS BY THESE PRESENTS:

AR R St . ..
ANOGAOGONGOOANNNAOAGNN AGNBANAAAN
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THIS IS TO CERTIFY that the Amended By-Laws of

METRO GLOBAL HOLDINGS CORPORATION

copy annexed, adopted on August 4, 2023 by majority vote of the Board of Directors

-

and on October 12, 2023 by the vote of the stockholders owning or representing at
least two-thirds of the outstanding capital stock, and certified under oath by the
Corporate Secretary and majority of the said Board was approved by the Commission
on this date pursuant to the provisions of Section 47 of the Revised Corporation Code
of the Philippines, Republic Act No. 11232, which took effect on February 23, 2019,
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and copies thereof are filed with the Commission.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati
Avenue, Salcedo Village, Barangay Bel-Air, Makati City, 1209, Metro Manila,
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Philippines, this l h‘\ day of September, Twenty Twenty Four.

I A T S O

“ DANIEL P.
Assis
SO Order1188 Series of 2018
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REPUBLIC OF THE PHILIPPINES)

Pasig City !
CERTIFICATE OF AMENDMENT
OF THE
AMENDED BY-LAWS
OF
METRO GLOBAL HOLDINGS CORPORATION

WE, the undersigned members of the Board of Directors of METRO GLOBAL
HOLDINGS CORPORATION (the “Corporation”) and the Chairman and
Assistant Corporate Secretary of the Corporation,

DO HEREBY CERTIFY THAT:

1. At the Special Meeting of the Board of Directors of the Corporation held
on 4 August 2023 at the Corporation’s principal office at Mezzanine Floor,
Renaissance Tower, Meralco Avenue, Pasig City, at least a majority of the
members of the Board of Directors approved and adopted the following
amendments to the BY-LAWS of the Corporation:

“RESOLVED, AS IT IS HEREBY RESOLVED, that the Corporation
amend Article V, Sections 2, 3, 4, 6, & 7 of the By-Laws of the
Corporation to read as follows:

ARTICLE V

MEETINGS

Section 2. Meetings of stockholder may be regular or special, and shall be held
at the office of the Corporation in Metro Manila. Annual regular meetings shall
be held on the last Thursday of July of each year, if such day be not a holiday,
otherwise, they shall be on the first working day after such date. Special
meetings of stockholders may be held at any time by resolution of the Board of
Directors or at the request of stockholders representing at least one-third (1/3)
of the subscribed and outstanding capital, setting forth the purpose of such
meeting in the notice.

Section 3. Regular or Special Meetings of Stockholders shall be called by written
notice sent thru electronic email, the post office, or messengerial services,
addressed to each stockholder at the latter’s address appearing in the registry
book of the Corporation, not less than twenty-eight (28) days prior to the date
of such meeting; provided, however, that this requisite may be waived in
writing by the stockholders. The requirement for notice to the meeting shall

be deemed waived if the stockholder shall be present thereat, whether in
person, by proxy or via remote communication, or shall have participated in




voting in absentia. Publication of notice of meeting in the newspapers in lieu
of the written notice shall be allowed when necessary.

Notices of regular or special meeting shall contain, in addition to the date, hour
and place of meeting, a statement of the matters to be taken up at such
meeting.

Section 4. A majority of the subscribed capital, present in person or
represented by proxy, or_participating in the meeting via remote
communication, shall be required at every meeting to constitute a quorum for
the election of directors and for the transaction of any business whatsoever
except in those cases in which the Revised Corporation Code requires the
affirmative vote of a greater proportion. Stockholders casting their votes in
absentia, as may be provided for by the Board of Directors, shall also be
deemed present for purposes of determining the existence of a quorum.
Meetings of the stockholders may be conducted via remote communication,

such as by teleconferencing or videoconferencing, subject to such guidelines
as may be promulgated by the Securities and Exchange Commission.

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

Section 6. At each meeting of the stockholders, every stockholder shall be
entitled to vote in person, by proxy or via remote communication or in
absentia, electronically or otherwise, as may be provided for by the Board of
Directors. Each share of stock entitles the person in whose name it is registered
in the books of the Corporation to one vote, provided that shares have not been
declared delinquent.

Section 7. The election of Directors shall be by ballot when requested by a
voting stockholder, and each stockholder entitled to vote may cast, in person
or by proxy or via remote communication or _in absentia, electronically or
otherwise, as may be provided for by the Board of Directors, such number of
votes to which the number of Directors to be elected, multiplied by the number
of his shares shall equal, or he may distribute them on the same principle
among as many candidates as he may see fit, provided that the whole number
of votes cast by him shall not exceed the number of shared owned by him
multiplied by the total number of Directors to be elected. (As amended on 23
September 2004)

The Chairman shall appoint two tellers to supervise the election of Directors
who shall hold office during the year following the date of their election. No
candidate for the office of Director may hold office of the teller.



Only nominees whose names appear in the Final List of Candidates issued by
the Nomination and Election Committee shall be eligible for election as
directors and independent directors. Nominations made after the issuance of
the Final List of Candidates, or during the annual stockholders’ meeting, shall
not be allowed. (As amended on 23 September 2004)

“RESOLVED, FURTHER, that any of the directors or officers of the
Corporation be, as each of them is hereby authorized and directed
to execute and deliver the necessary certificates and other
documents with the Securities and Exchange Commission and
other government agencies and perform all actions as may be
necessary to fully implement the foregoing resolutions.”

2. The foregoing resolutions amending the By-Laws of the Corporation were
subsequently approved by the stockholders representing more than two-
thirds (2/3) of the subscribed and outstanding capital stock of the
Corporation at the Special Stockholders Meeting held on 12 October 2023
at the Corporation’s principal office at Renaissance Tower, Meralco
Avenue, Pasig City.

3. The amendment to Article V, Section 2, 3, 4, 6 & 7 of the By-Laws have
been duly incorporated in the proposed Amended By-Laws of the
Corporation, a true and correct copy of which is hereto attached.

4. All requirements of Section 15 of the Revised Corporation Code were
complied.

IN WITNESS WHEREOF, ge hatg hereunto 31gned these presents on
asig

TIN No. 106-808-899

G

TIN No. 106-807-161

(7
AIME M. CACHO

Director
TIN No. 104-595-872 TIN No. 106-808-530




Laug 1.

ROBERTO S. ROCO . GONZALEZ
Director Du'ector
TIN No. 130-033-07 'I‘IN No. 122-930-742
JOSE O &m
Director
TIN No. 156-395-433
SUBSCRIBED AND SWORN to before me this

, affiants exhibiting to me competent proofs of their

identity, to wit:

Competent Evidence of
Identity

Date/Place of Issue

Robert John Sobrepena

Passport No. PO864573B

28 Feb 2019/ DFA NCR East

Ferdinand T. Santos

TIN No, 106-807-161

Noel M. Carino

COMELEC VIN 7403-
0536A-
K1354NMC10001-3

Pasig City, NCR — 2nd District

Rafael Perez de Tagle Jr.

Passport No. P4819318B

14 Feb 2020/DFA NCR
Central

Jaime M. Cacho

Senior Citizen 1D

16070071

July 2016/Antipolo City

Roberto S. Roco

TIN No. 105-744-632

Rafael Perez de Tagle Jr.

TIN No. 106-808-530

Francisco C. Gonzalez

TIN No. 122-930-742

Alice Odchigue-Bondoc

Integrated Bar of the
Philippines Lifetime ID
No.14624

Jose Wilfrido M. Suarez

TIN No. 156-395-433

Doc. No. }‘9'?

Page No. E
Book No. 5

Series of 2024.

NOTARY PUBLIC

(%(M HIZOLA

NATARY PUBLIC
Cities of Pasig, 52 luan and Pateros, Metro Manils

21k Stra
Aﬂ}u

ta 100 Elddg., Don F. Ortigas St., Pasig City
ent No. 150; Until Dec. 31, 2024

s, noi' No. 81022/ 05-21. 2022
IBP No. 423715 / 03 1/16/2024; 1BP Manila 1
PTR No. 1716816 / 01/16/2024; Pasig City
MCLE No. VIII-0006903 02/20/2024-04/14/2078




AMENDED BY-LAWS
0

{As amended on & May 200143}

iFormerlv  Fil-Estate Carporation)

Seeyen | Each stockholder wha has fully pad his subscnption shall
be entitied to one or more certifticates sctting lorth the number of shures of
stock 16 the Corporation registered o hus name in the books thereul The
certificates, which must be issued in consceutive order, shall boaw the
sighature of the Chwrman ¢f the Board countersignied by the Seoreany or
Assistant Secretary, and sealed with the corporate seal, Provided, howsver thal
where any such ceruficate i3 signed by a transfer agent and/ur by o reRistras
dulv designated by the Board of Directors, the sigaatures of the Charman of
thie Board, Secretary or Assistant Secretary and the seal of the Corporation
upon such certificates may he fosimules, printed or engraved. provided
further, tha! the Bourd of Directors may authornee the transier agent and, or
registrant o use {acsimule signasurss. whether printed  of  engraved,
nutwithstanduig that the signatures ol the officers of toe Corpuration
roumerated  herein shall bkewrse be facsimules. upon such wrms and
conditions s the Heard mav impose No cortflicate sholl be ssuen? for
fracnonal shares

Seevon 2. A stock cenificate may be transferred, soldl assmpoed or
plodeed by written endorsemtent on the back and the delivery thereal by the
transferor 1o the transferes, hut the Corporation shall continue to consuler the
person i whose name the certificats was 1ssued as owner thersof unnl such
vertifare shall have been surrendered o the Secretary for cancellntion and
replaced by a new certificate i the name of the transferer and untl the
trapsier 18 recorded in the books of the Corporation $o as 1o show e aames o
Yoo piirtars 75 the transaction. the date of the transfer, the numbers of cortifivan
ar certificates atnd e nutaber of the shates transferred.

No shares of stock aganst the which the Corporation heds anv unpad
ciaum shall be transterable in the books of the Corporaton.

Section 3. All centificates so surrendered (0 the Seeretary shadl macked
by lum with the ward “CANCELLED"



Saction &, Duplicats of lost or gestoped <certificate o s
gertificates (o reproce said lost or 3stroved certificetes may e s
accardaice with the requirements of Section T3 of the Corpora

Seutionn 3 For ke purpose 47 determining *he Stockioas
snptied to notice of oF 0 vote At 2y meeting of stockiuldeis o g
adisurnmens thereof, or to receve pavment of any dvidens. or =7 malong
a determination of stackholders 5r any other purpare, the Sozpe @
itectors may provide thet the sbeh and wansfer bosks be claser for
stated period, which shal not be minre than sty (504 days nor #sx 4
thirsv (0! days belore the date of sush meesting i e event that o
Baarg of Directors fails to speciy 2 gate for the clesiig of *hie stack any
transfer sooks, the clesing date shall ne deemed to be the thirneth (9
calendar day prior 1o the intendea date of the mesting. in hews of close o
tre stuck and transier books, the Board of Diectors may fix 6 advatios
date un the record date for anwe wch dereroupnarion of stocubaldan
which shall not be less than twenty (20) days prise ta the dats o abh
wie partular aclion requinng such determinamon of stocklsaers o
vecordl ertitied 1o noticd of or v vate or be voted At & moeshitg
storkroiders, shall apply to any adpurmment al the mesting  srovieed
however. that the Board of Dirsctass miay X 4 aew recosy duts Sar s
adiourned mesung.

ARTICLE Il

Sgation . The funds of -lir Carporatisn ofher than the surs
NECOsaaty 107 current espenees shail Do mvestcd a8 may be direote | ©
e Soand o Directars in accorcancs wil the Ardelss of Imospamty o
anid subiect W the mitaticns provided by existing laws.

Secuan.gd, AU {unds of the Larparanion shal be depos:ted i
namme o osdek banke and credyt mstcutiane as the Boaard o Direcaine

may drsipnate

ARTICLE 1N
Section . Number, Election and Term  Toe Lusuaiess auu

property of the Corporation shal! b maraged &y a Board o nie &
Durectors who shall be stockholders and whe saall be eleated 2! sach

—— e —— T T



erntal mesting of the stackanlders (n the manner pravides 1 these B2
Laws o7 2 tenm &Y ong i) vear and shau .ane Ui TR succeRROTs aie
rlnze" and d.&!} q..mhﬁed : i . s () Diventnre shalt te

amer dedon 2 Stptem-l h

Section & - Qualifications - Facn director shal own 1 Ris vr
saght At Jeast sne 1 share of the capitai swcn of the dorpatation

No persan shall qualiify or e cligiale for nomitabon or setior *
the Board of Directors if be s engaavd i any business wiich oumos -
with o 34 antagonshic 15 that of vus Corporatan Withou! ammig °
perarahty of the foregoing, a persan shall se depmed 1o e s enstase

& he = an offives. mastage: o confroiiing perscn of or ke
awner {either of record ar henefiriaryi of 1% or more of any
omstanding .ass of snares of any cOrparmion engaget 0 o
business which the Board by at fast & masgony v
determings 1o be compelitive or ANAESMIRIC "0 et o Tns
Corporation

The snmediately preceding taraguapdt shall not apply ¢
cuses whers such compeling corporation Is o pares
subsidiary or aiflliats of :hia Corporauon. For purntses
this provision, a parent subsidiary o7 affisate (.

i & carpiraiion & least 30%: oF *he capita, oW
Eousm  Aad sUTItAndinR s ewed by s
Carpomativn, o

i a sharehokler, corporate or olhierwise owning ol
feast AC% of the capital stock esued and
outstsnding of thie Corporation. or

o & comporetinn wBih has @ shaTeidass o
comenan wih s Corporation where b
shurehioldrr owns ar least 3Fs of the capial
stock sssard and ottstanding of Soth vk other
corporation and thus Corseration, respectiveh

Y i ke s an officer. manager of controliing persan of, o 1
awner tenner of recora or Beneficiary; oF I0% of Siore G &2
ourstanding class of shares of any ather cumpany =r enu
engaged in any line af busiress of tne corporation wher




the wadgment of the Sourd. by at least a mEonty vote, “he
lpws apainst combnanss im reerant of asde bl
viclated by such persons membersihie ol Boar
Dizectars, of

o3 It the Board, in *he sxevcize of @2 pudgment oo poad fal
determumnes by at least a majority vate tThat hie i$ the nonuore
of any person set fortnan ‘he frst paragranh of (at or 15

I determining whetler o not a lersir s Sutroliie (e
bensfici! raner, ar the nomunee A gnether the Board n
take 1nte pioount such fgctors as business and fana
elationshup.

Sepunaton of directors, nclvdmg indepeadent eenicrs, sto.
’ .r--i wted by the Wn:.lmmum 30} davs prior !
e dute of the annual stockholgers eeting Al rerommenda’ ha * "
" ~wjﬁmafmt And s oy

The fopunetion and Electon Camunittes shall pregare o faost L.t
ol Candidates in accordancge with Part [VIA), and () of SRC Rue [0 50
Atfie appicatne_fiies, 6f n&mmj___m&mema "h"lcﬂ i
Hinat Lest of Canddates shall ®« made avas) ke Securoies ad
Exch wmmmmﬁm_ummﬂm_@e Jiling ara
er'_r:m'm .&J&LW stazemens os_mwfer- ‘

'ﬁ;jﬂ A.a mmhdm 23 S'plc"'xb'r 20641 i
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Sccuon 3. Vacancies Mot vacanties oocurrinig i the Boar- o
Murectors other than by removal v the stockholders or by exgurattor
termn, mav be filed by the «ole of 4l jsast & maonty of the remasan
dupeeors, o sul epnatitanng o guerun: sileratse. the vacan. v il
fiiet by the stocknolders at o veptlar 2t & any Apenrsl mesnry
stecsholders calied for the puipssc A dirsctor ae ciected to bl o vae
shii. be clected aniy for thie unexnn=a terd of his predecensss i 5%

Any duectorshup o be fled Ly reasen of an acrcase o 1L
number of dirsctors shail be filled waw by ai electicn at a regular » a1 o
aparisl meeting A steckfioldery culy galled for the purpsse. or i thre
saTiE meeling suthorizing the awrrasy of gitectors of so stated = *'w
ot af the medLng

Tht vacapey resulipg fram the rémeval of 8 dirertor by
stecgnoiders 1 the manner provided by law may be Glleg by slecmen o
ine same meetng of stockhoiders withour further notice. or @t o
FeEdiar or 4t any special meeting of stockhuidurs valled for the pursome
AITY SIVINIE RANEY 38 Prescoped it these Byalaws

Sccuon . Mestings - Regula mestngs of The Hoars of Lare o b
shail be heid once every quarter of e vear on such detes ant ar <y
tunes and places as the Chatmian of the Saard. or s abseno
Vice Camrman or Presment, may requiss, ot upen the rogquest o
majorsty of tne dhreciars. and shall e beld A0 auch pliaies as e e
dosteraiod ) the nonce

Section S, Netice - Notice of toe regulnr or special mecting uf the
Board speaifving the dats. tfme snd pisce of the mesrbing, sha o«
comminicated by the Secretary tu eackE divvirtar  pwina el 3
wEptane, 6K, WElan, OF By wnllen of ial essage A dumecior maa
wame this ragutrement, either exgroualy or imphedly

Sectan s A manty of the number of virectors us
wad .n the Amtcies of lacorporation shall consttite a quoram fo e
*mr sartion of corporite bistnrus hw"'.r decision af at lesst s o o
tw Jizeclors present v a meeting ot whxh thers s a quonaen skall e
valit 33 a cérporate ack, excep! S the edclion o ofvers Whadh s
require the vote of & mugonty of ol the members of e Busrd

M WﬂmﬂﬂW-MMam o *hiv Boars o
Direcrass shail be presided aver by 'he Chauman of the Board, or 1 s
abisciice, by the Vice Charman, o his absence, by the President =0 o
pome of the forcgoing is in office and present anc acting, by any he
diertay chinsen o0 the Soare  The Secreiary shall GS) ds seurelan




svery meeung. and i not present rthe Thasman of the mes=ng ol
appoint & serreiary of the mesting

Section 3. Compensation - By resolunon of the Board wecl
Jiretion shall receive a reasonable por dem allowance for his strendasa
a7 each meenng of the board  As compensatin the Board «nall ceee
ard allozate an amoun: of so: mers than Bve 15% pescent of the ne
wneanye before wicome tax of the corporaton dunng the preceding veu
Sack campensation shall he detzsrined and sppurtmind amond
direetives i sUch manner as e Hoars may deetn prope

ARTICLE IV

OFFICERS

Sevtion - Election/Appointment Sinedaatel ey th
dertion, the Board of [heectors shia ! Sannelly odganize by electing ¢
Chaarinar, the Vice-Chairman, the President, e Treasurer and s
Scarctary, at siud meeting  The Board may alvo appuinit s Execuboe
Vice President. one or more Vice Presidents, ar Asststant Treascis: onld
att Assiszant Seceetary. a3d of whom newd not be direcuurs of b
rparation, snd whs shall be refertes 10 as the by laws officers

Tne Board may. from sime 1o Gtie. appoint sLTh sthar Gfiters s
may dJeterinae W0 be noegessary o wruner

Any two (2] of mare posthons may Be peld concurremiy
S PErEIR, eXCSET Tt N0 one shadl Gt as Prostdent aol Treana
retaryT AF Yot sarhe TN

et o Chalrman Oftkl Board - The Chairman o the Han
of Dereetors shall estabissh wpetating pohcwes, guide the Hoare o
formulanng company cbiecives. and assist the corparaiion in desstanal
thr means for attaiming those Db]ert.-’“cs He skas asmiat ard or lek-
pat® in the day-to-day operanons of the Carporation. HHe ¢hall preside o
the meethings of the direstors and the stockhoiders  As presiding officer
iy smeetings of stocknoiders. ne shall infoom s stocsholdens 1o
attendeinae of 1oe nandaien soiesemenl of sisciog asdepesdey
..;.mu's aum.-;unuc Lim' ulécnc:zﬂzni ;.smw,x_&_:_cu o6 Blnink e

s"m.. ::p' Lmtﬁum o!’ em-ck al' !.t*e t..o:;.\om.ﬁn r‘e ﬂw! mm BRAPT e
suvh powers s perfonm suc"a duties as the Boasd of Dirvezors mun
RARIES 7O 51 (A8 ameRded an I3 Septamber J04)



Yextivn s ViceChaitman Thir Vie-Chmrmn, who soadl s
direving, shall preside at the meetings oF the divectors and stw kkholde s
n L absence of the Charman e shali 2180 sxercise such powers asd
prriorm such duties as the Board of Directors may assign 1o b

Seruan 4 President. The ™esclvnl, who shall pe a awelts
shall be the Cluef Executive Officer of tas Corporaton anc sh... fosue
ndrprisiration argd direction of o "zs. o-day Business sl The.
Carporagon.  He shall be divectiv acoountabir o the Board o lmm o
jor the overall operanons of he business, 1t cubioh! pufitalaiiiy | e
long term grouth  He ghall svemise the foliowing Tusctionsg

ai  To presice at the meetiugs <f te Buard of Dirovtors an
the stockholders in the absesce of the Chasian of s
Bnard of Dhyeotors,

i te inttiate and develop corpurate obsecuves and polooes oo
forxialate lpng reige profests, plens amd programs (or o«
approval of the Bowre of Directors, including thoese o
sxecuive Haining, develunrpent and compensation,

<) i have dener suprrviass and manggingat of the Lasiiess
affyirs and properts of the Corparntion,

al  to ensure that tBe acmiiusImalive end gpsrationa. [siies
olss

tne Carporauen are carred oul under fs supenision aod
fpntral
»t aviigeer o giidelines prescrikod by vy 1o appams, restons

suspend ar disspine smplavers of ‘he Oarparntos
presctibe ey duties and detsriruns their salayea

fi to oversee the preparation 2f the budgets and the statenzens
of aceounts of the Corparstiorn:

i i pivpare such slaterments and reporis of the Corporalng
an may b pequited of Rom by law

m to represent the Corporation at all funstons  w
procecaings.,

i to exectite on behalf of the Corporannn al cohniracts
agreements and other wnstrumenits elfecting the uaerests
the Corparatior whkick require the anproval of the Roard of



Lirectors, excrpr as heowise dirscied by the Boal
Directors,

g 10 mage reports o we Goard of Directors and stockho dery
ang

di o prefarm such ather duties as are merdent o bus oifice
are entrusted 10 hien o the Buard of Directars

The Presden: mas as%igs [he exerome or prformanee of an o Gy
farmang sowers, duties and Mpctions fo amy sther afficmrg «f ine
Corpargtion sabiect aiways 1o s supetasion and conirod

Tite President ahall sreside aves “hie meetings of 2ae dae s o
stockhoiders 1 the absence of both e Ussiroean and e
Chairman
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Section 12. Vacancies - If any position of the officers becomes vacant by
reason of death, disqualification or for any other cause, the Board of Directors,
by majority vote, may elect a successor who shall hold office for the unexpired
term.

Section 13. Compensation - The by-laws officers shall receive such
remuneration as the Board of Directors may determine. All other officers shall
receive such remuneration as the Board of Directors may determine upon
recommendation of the President. A director shall not be precluded from serving
the Corporation in any other capacity as an officer, agent or otherwise, and
receiving compensation therefor, or from voting in any resolution fixing the same.

ARTICLE V
MEETINGS

Section 1. The meeting of stockholders duly constituted shali be competent
to transact any business for which it was called. It shall be deemed to represent
the entire body of stockholders and shall bind absenting or dissenting
stockholders.

Section 2. Meetings of stockholder may be regular or special, and shall be
held at the office of the Corporation in Metro Manila. Annual regular meetings
shall be held on the last Thursday of July of each year, if such day be not a
holiday, otherwise, they shall be on the first working day after such date.
Special meetings of stockholders may be held at any time by resclution of the
Board of Directors or at the request of stockholders representing at least one-
third (1/3) of the subsecribed and outstanding capital, setting forth the purpose
of such meeting in the notice. (As amended on 12 October 2023)

Section 3. Regular or Special Meetings of Stockholders shali be called by
written notice sent thru electromnic email, the post office, or messengerial
services, addressed to each stockholder at the latter's address appearing in the
registry book of the Corporation, not less than twenty-eight (28) days prior to
the date of such meeting; provided, however, that this requisite may be waived
in writing by the stockholders. The requirement for notice to the meeting
shall be deemed waived if the stockholder shall be present thereat, whether
in person, b or via remote communication, or shall have
participated in voting in absentia. Publication of notice of meeting in the
newspapers in lieu of the written notice shall be aliowed when necessary. (As
amended on 12 October 2023)

Notices of regular or special meeting shall contain, in addition to the date,
hour and place of meeting, a statement of the matters to be taken up at such
meeting.
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Section 4. A majority of the subscribed capital, present in person or represented
by proxy, or participating in the meeting via remote communieation, shall be
required at every meeting to constitute a quorum for the election of directors and for the
transaction of any business whatsoever except in those cases in which the Revised
Corporation Code requires the affirmative vote of a greater proportion. Stockholders
cas their votes in absentia, as may be provided for by the Board of Directors

shall also be deemed present for !gm of determining the existence of a

Mectings ay be conducted via remote
oommun:lclg_gg_, ggch as by telamfenn_ﬁ_gg or videoconferencing, subject to such
guidelines as may be prom the and Commission. (As

amended on 12 October 2023

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

Section 5. Any stockholder entitled to vote may be represented by proxy at any
regular or special stockholders’ meeting. Proxies shall be in writing and signed by the
stockholders, but no other formality is required. Proxies for anv annual meetings shall
be filed and submitted to the Secretary of the Corporation at least five (5) business days
prior ta the date of such meeting. Unless otherwise provided in the proxy. it shall be
valid only for the meeting for which is it intended.

Section 6. A_&guch dtheatockholdm a,.-
entitled to vote in persc or via remote com

sham of smck r-ntrtles the permn in whoaename it is reglstered in the books of the
Corporation to one vote, provided that shares have not been declared delinquent. (As
amended on 12 October 2023)

Section 7. The election of Directors shall be by hallot when requested by a voting
qtockhulder. and each stockholdcr ent:tled o volt- mmr cast, in person or by proxy or
mumm_ommm _ms.um__q{ votes to which the number of
Directors to be elected, multiplied by the number of his shares shalil equal, or he may
distribute them on the same principle among as many candidates as he may sce fit,
provided that the whole number of votes cast by him shall not exceed the number of
shared owned by him multiplied by the total number of Directors to be elected. (As
amended on 23 September 2004) (As amended on 12 October 2023}

o = T

The Chairman shall appeint two tellers (o supervise the election of iJireciors who shail
hold office during the year following the date of their election. No candidate for the office
of Director may hold office of the teller.

Only nominees whose names appear in the Final List of Candidates i !;g by the

Nomination and Election Committee shall be eligibl l'or election as clors and
independent _directors.  Nominations made after the is ce of the F‘mai List of

Candidates, or durin ual stockholders’ meetin not be allowed. (As
amended on 23 September 2004)
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Secton S For the transacuon of busmess 2 the annhos
stockbiolders meetng and as far 2s possible at ail other mostings of e
stockhalderns, the lallowing ardsr shall oo absered

I Seoretary's proof of due rotice of the mesting and “be
determination of guosum,

= Heading and approval ot any unapproved mnites
3 Reporisof offices, annusl ang otherase

“ Fimancial Report and approval of Financial Sratements
the preceding year

N

oW Blsiness
&. Ratdication wi al] the arts ang sesoluton

of the Executive Committee and the Boesd

of Directors. -
k Any offter new business

L Transuctiar of spch other matters ag may properiv cume
sdhe s bl Ll Sreetat

[} Election of hrecrors,
8 Election of Auditor,
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ARTICLE Vi
THE AUDIT

i Chion ! A sach ARONE mteting heid ke siorRnc.curs shok
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Wy Wik e Anfiuel Meelitg of xtookheiders s !'.r'd and shat e oo

for stiwpeehion Y U staorboicors
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ARTICLE Vit

Sectian | The seal of the Corperatisn shall contam e name
princinal peate of business of he Corparation  and the words
INCORPORBATED N 1996 and s=ud seal & bereds auontsd se s
crEvarate seal

Segtion 2 Thews By Laws inayv be ammended, tepesied of cesit e
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mazr sy of the pulstanding capila: stock am maenty ol the Tosrd of
Mrestors @t any reguldr meeting or 4t any specisl mesting duiy called ba
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these Be-Laws or adop new By Lass may Se Selepated *u e Tlosd
Garectors. Provided, Loaly the' L delegation of such po%ers o
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DISTRIBUTION OF PROFITS

Sgenion }, The Board of Directors shall have the discrvtinn
way A! an SXCCURVE INCENNTe DONUA PiAn !¢ De given during ans yess
diszibate = portien of the surplus Trofits under sUch s i may deein
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acliadped in such acuen, suit or progeedhing to be hable for neghgence of
msconcact I the event of o settlerment of a compromise, indemmification
shail be prosvided ondy B donnechion Wil such matiers covered oV e
setilviment as W wiuel the Corporation s advised by sounsel that the person w
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The costs and expenses icurred in defending the aforementioned action.
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Avithoreed i these By Laws

ARTICLE X
ADOPTION CLAUSE

Yiwar. the i LDINGS CORPC 3
v PR TIESTCITY -w;mr-m-u and c-xm*mz uudrr ﬂw imm of the Dhlhpfnm-«.
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I WITRESS WHEREQE  assdd i compiiance with the requiremients of the
corpreitn few af e Pladippines, we 4 magerty of the members of the Board
al v tes of the Sorparatiag, saen these presents ot Pasig, Philippities, this
Ve oy ol Fiale | Rakis

Paged! Bigned]
ROBERT JOHN L. SOBREPERA FERDINAND T. SANTOS
Chintaman vf e Board Darecue:

Signed! _

NOEL M. CARINOG

Divector
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LAURITO SERRANC

Durecior

WInAC

SABRINA T. SANTOS

Diracyor



KNOW ALL MEN BY THESE PRESENTS:

WE, the undersigned, being a majority ofthe

Board of Directors and the Cor :.
: porate Secretary of METRO G
HOLDINGS CORPORATION (the “Corporation”), do hereby certify that.

At‘fl_ze_ sf?r:cral meeting of the Board of Directors duly held
on 24 September 2018 ai the Mezzanine Fioor, Renaissance
Tower, Meralco Avenue, Pasig City, wherein majority of the
members of the Board of Directors were present, and the vote of
the stockholders representing at least two-thirds (2/3) of the
issued and outstanding capital stock of the Corporation on 22
November 2018 at Batanes Room, Edsa Shangri-la Manila, !
Garden Way, Orligas Center, Mandaluyong, the amendment of
the Primary Purpose and the amendment to Increase the
Authorized Capital Stock of the Corporation were considered and
approved, thereby amending the Article Second and Seventh of
the Corporation’s Amended Articles of Incorporation to read as
follows:

ARTICLE SECOND

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

Te, acquire by purchase, cxchange, assignment, gift or
otherwise, and to hold, own and use for investment or otherwise, and
to sell, assign, transfer, exchange, lease, let, develop, mortgage, pledge.
traffic, deal in, and with, and otherwise operate, manage, enjoy and
dispose of any and all properties of every kind and description and
wherever situated, as and to the extent permitted by law, including but
not lmited to, buildings, solar, wind and other renewable energy
generation facilitics, tenements, warchouses, factories, edifices, and
structures and other improvements; to acquire by purchase or lease,
or otherwise, lands and interest in lands, and to own, hold, improve,
develop, manage any real property so acquired and to erect or cause o
be erected on any lands owned, held or occupied by the corporation,
buildings or other structures including solar, wind and other
renewable power generation facilities now or after erected on any lands
g0 owned, held or occupied: to acquire or otherwise deal in bonds,
debentures, promissory notes, shares of capital stock, or other
securities or obligations, created, negotiated or issued by any
corporaticr:, association, or other entity, foreign or domestic and while
the owner, holder, ur pussessor thereof, to cxercise all the rights,
powers and privileges of ownership or any other interest therein,
including the nght to receive, collect and dispose of, any and all
rentals, dividends, interests and income, denved therefrom, and the
right to vote on any proprietary or other interests, on any shares of the
capital stock, and upon any bonds, debentures, or other securities
having voting power, so owned or held; and provided that it shall not
engaged in the business of an open-end or close-end investment
company as defined in the Investment Company Act {Republic Act No.
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2629) or act as securities broker or dealer fas amended on 22
November 2018)."

ARTICLE SEVENTH

‘That the capital stock of the said Corporation is FIVE BILLION
PESOS (P5,000,000,000.00) Philippine Currency divided into
FIVE BILLION (5.000,000.000] shares with a par value of One
Peso (P1.00) Philippine Currency per share {as amended on 22
November 2018)."

IN WITNESS WHEREOQF, we have hereuntc affixed our
signatures this _ (L : n §

i irector
TIN 106-807-161

/’?//2 L A
/ZJAIME M. CACHO
/ Director

TIN 104-592-872

ﬁé;ém‘%cfﬁ. éﬂ‘.CO

Director
W#é&?
RAFAEL DE TAGLE, JR. EDUARDOQO R. SANTOS
/ Director Independent Director

TIN 106-808-530 TIN 111-082-202

NDOC
Asst. Corporaté Secretary
TIN 165-723-045

ATTY.

Director

SUBSCRIBED AND SWORN t¢ before me this
at . , affiants exhibiting to
me their valid identifications, to wit;
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Name Valid 1D

Robert John L. Sobrepefia TIN 106-808-89%
Atty. Ferdinand T. Santos TIN 106-807-161
Noel M. Canifio TIN 106-809-774
Jaime M. Cacho TIN 104-502-872
Francisco C. Gonzalez TIN 122-930-742
Roberto 8. Roco TIN 105-744-632
Eduardo R. Santos TIN 111-082-202
Rafael Perez De Tagle, Jr. TIN 106-808-530

Atty. Alice Odchigue-Bondoc TIN 165-723-045
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