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copy annexed, adopted on March 16, 2021 by majority vote of the Board of
Directors and on June 30, 2021 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, and copies thereof are filed
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this Commission to be affixed to this Certificate at Pasay City, Metro Manila,
Philippines, this l ﬂL— day of January, Twenty Twenty Two.
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AMENDED
BY-LAWS OF
PHILIPPINE REALTY AND HOLDINGS CORPORATION

(As Amended on June 30, 2021)

ARTICLE |
STOCKHOLDERS MEETING
Section 1. Annual Meetings. — The annual meeting of stockholders shall be held at

the place where the principal office of the corporation is located during the month of June
of each year at such time and date as may be determined by the Board of Directors.
(Amended on June 23, 1992)

Section 2. Special Meetings. - Special meetings of the stockholders may be called
by the President of the corporation or by order of the Board of Directors whenever he or
they shall deem it necessary, and it shall be the duty of the President or of the Board to
order or call such special meetings whenever the holders of record of not less than
twenty (20) per centum of the outstanding capital stock of the corporation with voting
privileges shall in writing so request.

Section 3. Notices. — Notices of the time and place of annual or special meetings
of the stockholders shall be given either personally or by mail or by electronic mail or
such other manner as the Securities and Exchange Commission shall allow under its
guidelines, addressed to each stockholder of record entitled or not entitled to vote at the
meeting at the address left by such stockholder with the Secretary of the Corporation, or
at his last known address at least twenty-one (21) days prior to the date set for such
meeting. (as amended on August 20, 2020 and December 8, 1995)

Section 4. Quorum. — A quorum for any meeting of the stockholders shall consist
of a majority of the voting stock of the corporation, and a majority of such quorum shall
decide any question at the meeting save and except in those matters where the
Corporation Law requires the affirmative vote of a greater proportion.

Section 5. Order of Business - The order of business at the annual meeting of the
stockholders shall be as follows:

Proof of the required notice of the meeting;

Proof of the presence of the quorum;

Reading of the minutes of previous meeting and action taken thereon;
Report of the Board of Directors;

Unfinished business;

New Business;

Appointment of inspectors of election to serve until the close of the next
annual meeting;

8. Election of directors for the ensuing year.

Nooswh =

The order of business to be followed at any meeting may be changed by a vote of the
majority in interest of the stockholders entitled to vote at such meeting.
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3;:!;:; I(li.be ent\ll’t?;?% - At ev?wfstockho!ders' meeting, every stockholder entitled to
0 one vote for each share of stock registered in hi i
books of the corporation; provided, howe i y o e s
: : ver, that in the case of the election of di
every stockholder entitled to vote shall be entitled i . mecr b
_ d to cast his vote, at his opti i
;c:;zia:gc:e:ggm;?;e pro;usaon of the Corporation Law. Every stockholder entitleg tt]c? l\1rotl2
| y or by proxy or via remote modes of communication or in i
( abse
Provided, That the votes are received before the tally of votes is finished. The instrun::ii

authorizing a proxy to act shall be exhibited to the Secretary of the Corporation and

inspectors of election i i
20,;32020) and shall be lodged with the said Secretary. (Amended on August

iection 7. The Board of Dir‘ectors shall set a record date, prior to each meeting of
t?' stockholders of the corporation, for the determination of the number of shares to
which each stockholder is entitled to vote at such meeting. (Amended on May 31, 1988)

Section 8. Deadline of submission of i i
proxy — Proxies shall be submitted to the
Corporate Secretary at least two (2) business days prior to the date of the meeting of

Stockholders or prior to the date set by the Board of Directors for th issi
(Amended on May 22, 1390). rs for the submission thereof.

ARTICLE Il
DIRECTORS

Section 1. Board of Directors — The corporate powers of the corporation shall be
exercised, its business conducted, and its property controlled by a Board of Directors by
a Chairman who shall be chosen by the stockholders at the stockholders annual
meeting, or at such subsequent meeting as may then be determined, and shall hold
office for one year and until their successors are duly elected and qualified. The notice
for election of Directors shall be given in the same manner as provided for in the case of
meetings of stockholders.

Section 2. The Chairman and Vice-Chairman — The Chairman and the Vice-
Chairman shall be elected by the Board from their membership. They shall pt_arform such
functions and assume such responsibilities as the Board may, from time to time, entrust
or designated to them. Al meetings of the Directors and Stockholders shall be presided
at by the Chairman or in his absence, the Vice-Chairman designated therefore by the

Board of Directors. (Amended on June 23, 1992)

i irectors shall hold regular monthly
on 3. Board Meetings — The Board of Director ( )
rsnee(:tiings at such time and place as the Board may gresgrl?ﬁ. St;;ae:::;':\c!emﬂeﬁl':zgc:;,hr:ia;?rn 2?1
i he President in the abse
called by the Chairman of the Board or by the : _ e ot
i irectors. Notices of all special meetings O .
eyt o o cnch d t his office, or via electronic mail and
[ rs shall be mailed to each director or left at his office, lec

El:?tlctgther methods allowed by the Securities and Exchange Commission at least one

i i i ttend
i d for the meeting. Directors who cannot ph_ysma!ly a
e b it te throu%h remote communication such as

ings can participate and Vo nur
c?gsgggnferencing, and such other methods allowed by the Commission, etc. (Amended

on August 20, 2020 and June 30, 1987)

' [ Executive Committee to be
ion 4. Executive Committee — There shall be an
g::wt;;gged of not less than three (3) nor more than five (5) members of the Board to be
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appolinted by the B_oa_rd. The Executive Committee shall have the power to act on such
specific matters within the competence of the Board as may be delegated to it by the

Board, except with respect to those matters specifically enumerated in Section 35 of the
Corporation Code of the Philippines. (Amended on May 31, 1998)

Section 5. Corporate Governance and Nomination Committee — There shall be a
Corporate Governance and Nomination Committee which shall be independent and shall
bg composed of the at least three (3) members, and all members shall be independent
directors, including the Chairman. It shall be tasked with ensuring compliance with and
proper observance of corporate governance principles and practices. It shall also

assume the functions that were formerly assigned to the Nomination Committee.
(Amended on August 20, 2020 and October 30, 2003)

Sgction 6. Election of Independent Directors — The election of Independent
Directors shall be made in accordance with the by-laws of the Corporation, except as

otherwise provided in other parts of this by-laws and subject to pertinent existing laws,
rules and regulations of the Commission.

Cumulative voting shall not apply to the election of an independent director. Single
balloting for the regular and independent director/s shall be made. In case however of
failure of election for independent director/s, the Chairman of the Meeting shall call a
separate election during the same meeting to fill up the vacancy.

In case of resignation, disqualification of cessation of independent directorship, the
vacancy shall be filled by the vote of at least a majority of the remaining directors, if still
constituting a quorum, upon the nomination of the Nomination Committee, otherwise,
said vacancies shall be filled by the stockholders in a regular or special meeting called
for that purpose. An independent director so elected to fill a vacancy shall serve only for
the unexpired term of his predecessor in office. (Amended on October 30, 2003)

Section 7. Audit Committee — There shall be an Audit Committee, which shall have at least
three (3) members of the Board, one (1) of whom shall be an independent director who sha::
be the Chairman. Each member shall have an adequate yndersta_ndmg of accounting an

finance and at least or competence at most of the company’s financial management systems

and environment.

i i ible
independent director. He shall be responsib

bkt : mportance of management
| and the Board's oversight

The Chairman of this Committe .
for inculcating in the minds of the Board members the |

responsibilities in maintaining a sound system of internal contro
responsibility.

i inst i liance with both the internal
i heck all financial reports against |t's comp / ‘
i C%rlnmg;e:g:;aélnf handbook and pertinent accopnt!ng standard;, Tg:.l:;rgu:jeitg;r?taorg
ﬂnaL?i?;ments It shall provide oversight of the corporation’s internal an| a?J s
rse;qa“ review énd approve audit scope and frequency, and the annua ;

on May 16, 2005)

e — There shall be 2

; i itte
Compensation and Remuneration Committ ot ard shall have at

Remuneration Committee, which shall pe indepen
bers, one of whom is an independent director.

Section 8.
Compensation and
least three (3) mem
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The Committee shall establish a formal and tran
executive remuneration and for fixing the remu

directors, and provide oversight over remuneration of senior management and other key

personnel ensuring that compensation is consistent with the corporation’s culture, strategy
and control environment. (Amended on May 16, 2005)

sparent procedure for developing a policy on
neration packages of corporate officers and

Section 9. Risk Oversight Committee -

responsible for the development and oversight of the risk management program for the
Corporation. The Committee shall be composed of at least three (3) members of the
Board of Directors majority of whom shall be independent directors, including the
Chairman. The Chairman shall not be the Chairman of the Board or of any other
committee. The Committee shall support the Board in the performance of its oversight
functions of the Corporation's risk management activities through continuous input

evaluation and feedback on the effectiveness of the Corporation’s risk management
process. (new provision-August 20, 2020)

The Risk Oversight Committee shall be

Section 10. Related Party Transactions Committee - There shall be a Related Party
Transactions Committee which shall be independent and shall be composed of at least
three (3) non-executive directors, two (2) of whom should be independent directors
including the Chairman. The Committee shall be tasked with reviewing, evaluating and

approving material related party transactions of the Corporation. (new provision-August
20, 2020)

ARTICLE Il
EXECUTIVE OFFICERS

Section 1. Officers — The executive officers of the corporation shqll be a P_resident,
who shall be a member of the Board of Directors, one or more Vice-Presidents, a
Treasurer and a Secretary, all of whom shall be elected by the Board.

Section 2. Election Vacancy — Officers shall be elegted b_y egch 'r:jeevr:t Bsoha;lcl:l boef
Directors at first meeting after its election. Every officers, |rc#dlnf; : ;Zﬁlhold'ofﬂce be
biect to removal at any time by the Board of Directors. All office N g
oo d until their successors are duly elected and qualtﬂeq, provide , stany
gnff?cg? eregtr;d to fill any vacancy shall hold office only for the unexpired term of the o

filed. (Amended on June 30, 1987)

: ' of the
ion 3 President — The President, shall be the Chief Exe;ﬁ:;g:;‘ gﬁ:ﬁe;ddition
S d who must be elected by the Board from their n:Ers o shéll oreside at
corpor:g?jr:i.egnas may be delegated to him by the Boar? :l:eDgoe:pgraiion in case of the
to suc ) kholders © S
- rs and the stoc ervision of
ol meelinge o B e Vice-Ghaiman. Ho shal have generl supervison f
ey : roperty of the corporation, and over its sever: ﬁsubmit 551 Bosd as
EI‘: :I'flfjlllr:xaelut% all resolutions of the Board. TheaF;r{;a?édt?]r;t sstoikholders S sich srnue
i he close of its fiscal year, ion for the preceding year,
soon as possible after t tions of the corporation for
; rt of the operatio ; he Board, all matters
meeting, a complete repo from time to time, report to the '

i , and he shall, from ; be brought to
ar"t?ft "iiitifoﬁf.ii;f awlirwsich the interests of the; corgotriztslogsmf?gr;egmf t‘g time may be
within ch other au
. . || do and perform su 2021.

‘tzs?g?r:gg ltoHI'?in?rLay the Board of Directors. (amended on June 30, )
a



.

Sect_ion 4, The Executive Vice-Presidents, Senior Vice-Presidents, and Vice-
Pregidents — The Board of Directors shall appoint such Executive Vice-Presidents
Senior Vjce—Presidents, and Vice-President who shall have such powers and perform,
fsuch duties as the Board may from time to time prescribe. In case of the absence or
inability of the President, the Executive Vice-President designated therefore by the Board
of Directors shall exercise the powers and discharge the duties of the President.

(Amended by the Board of Directors on October 24, 1995 and by the Stockholders on
December 8, 1995)

Section 5. The Secretary — The Secretary shall keep the minutes of the meetings
of the stockholders and of the Board of Directors, and of all committees, in a book kept
for that purpose, and shall furnish a copy of all such minutes to the President of the
qorporat_ion. He shall also perform such other duties as the Board of Directors may from
time to time direct. He shall keep in safe custody the seal of the corporation, and when
authorized by the Board of Directors, he shall affix such seal to any instrument requiring
the same. The corporate seal of the corporation so affixed shall always be attested by
him. He shall have charge of the stock certificate book and such other books and papers

of the corporation. He shall attend to the giving and serving of all notices required by the
Corporation Law or by the By-Laws. :

Section 6. Treasurer — The Treasurer shall have the charge of the funds,
securities, receipts and disbursements of the corporation. He shall deposit or cause to
be deposited all moneys and other valuable effects of the corporation in such banks or
trust companies as the Board of Directors may be designated. He shall render to the
President or to the Board of Directors whenever required an account, of the financial
condition of the corporation, and of all transactions made by him as Treasurer. He shall
keep correct books of account of all the business transactions of the corporation.

Section 7. Assistant Treasurer — The Assistant Treasurer shall have such powers
and perform such duties as the Board may from time to time prescribe. In case or the
absence of the Treasurer, the Assistant Treasurer shall exercise the powers and

discharge the duties of the Treasurer.

Article IV
(As Amended on June 30, 1987)

INDEMNIFICATION OF DIRECTORS AND OFFICERS

i i i is heirs,
Section 1 The corporation shall indemnify every director :rreggtlncne;ﬁ;‘i?\curred
ec tors-and administrators against all costs, losses and_e?(per;_se B oo ok,
ixecu h person in connection with any civil, criminal, administrative
y such p

i i oration) to which he may be, or is,
suit or proceeding (other than an action by the corp o) e ar or officer e

. : et by |
reason of his being or having ‘ N

mader:tic?: rteyxcbeypt in relation to matters as tq which he shall bz ljigtally adjudge

;cc):’:f:?\ suit 'or proceeding to be liable for negligence or miscon .

ise. i ification shall be provided only in
lement or compromise, indemni ; ation is
In the PEYE;ntW ?11;1 asjgtﬁt maters covered by the seﬂlemept as to wh1%hatgfegggpg;duty 2
Czn%i%lgy counsel that the person to be indemnified did not commi
advi

such Director or officer.

y
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The costs and expenses incurred in defendi i
_ . ending the aforementioned action. suj
gg?igiecgzg rgfg) r%?:ep:c;q by the iﬂrporation in advance of the final disposition' ofusutu;:
i : eding as authorized in the manner provided for in the recedi
paragraph upon receipt of an undertaking by or on behalf of the Director orpofﬁ:gru:g

repay such amount unless it shall indubitabl i
X ’ ‘ y be determined th i
indemnified by the corporation as authorized in this Article. 1o ‘eriitied i be

ARTICLE V

COMPENSATION

Section 1. Bonus — The bonus of the members of the Board of Di

and Emplpyees of the corporation shall be, as it is hereby fixed to be zsgt?g)sbtrecgmﬁsr:
of the net_mcome of the corporation before bonus and taxes. Twenty-'we (25) per centum
of th.e entire bonus shall be distributed to the Officers (including the Chairman and Vice-
Chalyman of the Board)_ and Employees at such ration as may be approved by the Board
of Directors. The_ Chairman of the Board and Vice-Chairman of the Board shall be
deemed to be Officers for the purpose of this Section (Amended on June 30, 1987)

ARTICLE VI

SHARES AND THEIR TRANSFER

Section 1 Issug and transfer — The Board of Directors shall, in accordance with
law, prowde for the issue and 'gransfer of shares of stock of the corporation and shall
prescrlbg the form of the certificate book. It shall be signed by the President and
countersigned by the Secretary and sealed with the seal of the corporation. Provided,
however, that if a call is duly made for the payment of the balance of the subscription
and the said subscriber fails to pay the said balance when due, the unpaid subscription
may be disposed of and sold by the corporation, thru its duly authorized officer, to any
other person, or firm. Certificate will be issued for the portion of subscription paid. The
certificate of stock shall be issued in consecutive order, and certificates shall be
numbered in the order in which they are issued. Upon the stub of each certificate issued
shall be entered the name of the person, firm, or corporation owning the 'stock
represented by such certificate, the number of shares in respect to thlch the certificate
is issued, and in the case of cancellation, the date thereof. Every certificate surrenglered
for exchange or transfer of stock shall be issued in exchange for capcelled certlﬁcaLe
until the old certificate has been so cancelled or 'retun_'\ed to its place in the stock book,
except in the case provided for in Section 3 of this Articles.

ok — There shall be kept by the Secr?ﬁ‘ary orfn tgse
" fer Book” containing the na ;
tion a book to be known as the Stock and trans . i :
;?;E:Laet;;ally arranged, of the stockholders of the gor;tnr?ratlor;,nzh?;\;ng th‘r;el\:v Ef:et; :;
[ k hold by them,
residence, the number of shares of stoc _ Rl il 1)
i thereof and the amount paid by them 1 :
respectively became the owners ik e citder
ooks of the corporation Dy
of stock shall be made only on the transfer T certicals
i thorized attorney on surrender of the duly ‘
B e the ok wer of attorney or authority to transfer
ing the stock to be transferred. Every po '
rsigrl?;t.;nﬁ: \%rriting duly executed and filed with the corporation. (Amended on June 30,

1987)

Section 2. Stock and Transfer bo

Section 3. Lost or destruct or certificate — The Board of Directors may direct a new

certificate of stock to be issued in the place of any certificate theretofore issued and

alleged to have been lost or destroyed. The Board of Directors authorizing such issue of
6
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a new certificate may, in its discretion, require the owner of the stock or his legal
representative, to furnish proof by affidavit or otherwise to the satisfaction of the Board
of Directors as to the ownership of the stock alleged to have been lost or destroyed, and
the facts which supports its lost or destruction. The Board of Directors may also require
him to give notice of such loss or destruction by publication or otherwise, as it may direct,
and cause the delivery to the corporation of a bond with or without sureties in such sums
as it may direct indemnifying the corporation from any claim that may be made against
it by reason of the issue of such new certificate. The Board of Directors, however, may

refuse, in its discretion, to issue any such new certificate except pursuant to legal
proceedings made and provided for in such case.

Section 4. Compulsory Exchange of Certificate — When the Articles of
Incorporation are amended in any way affecting the statements contained in the
certificate for outstanding shares, or it becomes desirable for any reason to cancel any
outstanding certificates for shares and issue new certificates therefore conforming to
the rights of the holder, the Board of Directors may order any holder of outstanding
certificates for shares to surrender and exchange them for new certificates within a
reasonable time to be fixed by the Board of Directors.

ARTICLE VII
CORPORATE SEAL
Section 1. The corporate seal of the corporation unless otherwise ordered by the

Board of Directors, shall be in circular in forr:n and shall bear the words. “PHILIPPINE
REALTY AND HOLDINGS CORPORATION.'

AMENDMENTS

AMENDMENTS OF THE BY-LAWS

ded or
- -laws or any of them may_be amen

e ajority of the outstanding capital s@oqk.
hat purpose and approved by majority

Section 1. _
repealed by the stockholders representing the m

at any regular or special meeting duly called for t
votes of the Board of Directors.

Manila, Philippines, by affirmative

Adopted this 30" day of June 1981 in Makati, Metro e o ek of the

vote of the undersigned stockholders representing the outstanding
corporation.

MIGUEL CAMPOS GERARDO LANUZA, JR.

KENG PO
IRVING |. ACKERMAN PABLO SON

ALFREDO WEINEKE ERNESTO RUFINO JR.

CORAZON V. LANUZA
7



DIRECTOR’S CERTIFICATE

KNOWL ALL MEN BY THESE PRESENTS:

] 27 DEC 2071 |

RECEIVED

[ By Time:
L 9y

We, the undersigned majority of the Board of Directors and the Corporate
Secretary of PHILIPPINE REALTY AND HOLDINGS CORPORATION, do hereby certify
that the BY-LAWS of said corporation was amended by a majority vote of the directors at
a regular meeting held via videoconference on March 16, 2021, and the vote of
stockholders representing at least majority of the outstanding capital stock at a
Stockholders’ Meeting conducted virtually through videoconference on June 30, 2021 at

the principal office of the Corporation.

The amended provision of the attached Amended By-Laws refer to ARTICLE |I|

(EXECUTIVE OFFICERS), Section 3 (President).

WE FURTHER CERTIFY that attached Amended By-Laws; is true and correct

copy thereof.

NOY 0 in mﬁess whereof, we have hereunto signed this certificate this day of

, 2021 at

/é//‘ 74
GERARBO O TANUZA. JR.

Chairman Emeritus
TIN: 121-199-566

A2

GERARDO DOMENICO ANTONIO V. LANUZA
Chairman of the Board
TIN: 243-616-771

President and Chief Executive Officer
TIN: 108-160-980

r f
’{/1,’7’

ANTONIO O. OLBES
Vice Chairman Emeritus
TIN: 101-887-103

RENAFO G. NUNEZ

Vice Ghairman of the Board &
Indegendent Director

TIN: H10-182-328

.
EDMUNDO C. MED_RANO
Executive Vice President and
Chief Operating Officer and

Treasurer
TIN: 134-515-229



apEE————
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~ t
JOMA . AROLLADO ALFONSO MARTIN E. EIZMENDI
Indepe t Director Independent Director
TIN: 243-447-217

TIN: 108-170-119

Republic of the Philippines )

PASIG crry 18,

SUBSCRIBED AND SWORN to before me this N%a@ gf 2021 2021

in & %044 by the above-named persons who exhibited to me their respective Tax
Identification Nos. indicated below their names.

NOTARY PUBLIC
Doc. No. &’3 :
Page No. :
Book No. __ £

Series of 2021.




