e

L
4 5

=

Wbt : 0000000000000 R O 0 0000000 000000000000000 P AR COO0000000
e HEERL ARG B WV LB LI LR K b b Ed R G AN AT
- A ’

A g = AR s S ) - f A g Ry e ) P v x % =
LARARAR AL L 1 i1 2 i ¥ ! ' o
0000OCO00OGO000000000 000000060000 0aN Lot SO BB p0000C0000A0B0B0000000000000000000000000000000EE

W0
-

REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
Ground Floor. Secretariat Building, PICC
City Of Pasay, Metro Manila

20000000002

P S

AAMANL SR N

‘ ”‘ SO R _
00C00000000300000 000NN A SO T

COMPANY REG. NO. 14102

\

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

THIS IS TO CERTIFY that the Amended By-Laws of
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T ANGLO PHILIPPINE HOLDINGS CORPORATION f_
§ copy annexed, adopted on June 24, 2021 by majority vote of the Board of 5::
';‘ Directors and on July 30, 2021 by the vote of the stockholders owning or %
> representing at least two-thirds of the outstanding capital stock, and certified f§

under oath by the Corporate Secretary and majority of the said Board was
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approved by the Commission on this date pursuant to the provisions of
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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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with the Commission.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of

this Commission to be gifixed to this Certificate at Pasay City, Metro Manila,
Philippines, this 3 0

day of August, Twenty Twenty Two.
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AMENDED
CODE OF BY-LAWS
OF
ANGLO PHILIPPINE HOLDINGS CORPORATION

ARTICLE |
STOCK

. Stock Certificates — The ownership of the shares shall be represented by certificates,
provision for which is made in Section 7 of this Article I, which certificates shall be
provided in Section 7 or 8 of this Article |.

The Company shall maintain stock transfer books in which to register the name
and address of the stockholder, the number of shares registered in his name, and all
pertaining to the issuance and transfer of share certificates.

. Shares Non-Assessable — The shares of the Company shall at all times be non-
assessable.

Record Data for Stockholders’ Meetings and Dividends. — The stock transfer books of
the Company shall not be closed for the purposes of annual or special meetings of the
stockholders or for the purpose of the declaration and payment of dividends; but the
Directors, by resolution, shall set a record date upon which the Transfer Agents of the
Company shall take a record of all stockholders registered in its transfer books as of
said record date, and registered stockholders as of said record date shall be entitled
to vote at the annual or special meetings of the stockholders, or shall be entitled to the
dividend declared, as the case may be.

- Transfers of Shares — No transfer of shares representing the stock of this Company
shall be made unless the certificate representing the shares to be transferred is
surrendered for cancellation duly endorsed either on the certificate or by stock power
by the person in whose names the shares are registered or, if said person be
deceased, by the Executor or Administrator of his estate. The Secretary and any
transfer agent may require that the signature of the registered stockholders, or of the
Executor or Administrator of the deceased stockholders, or of the Executor or
Administrator of the deceased stockholder's estate covering an endorsement or
assignment for transfer, or the appointment of an attorney for transfer shall be
guaranteed by a well-recognized bank or trust company doing business in the
Philippines or in the United States, or that it shall be attested by a notary public or by
another responsible signatory acceptable to the Secretary and the Transfer Agent. No
new certificate or certificates shall be issued in lieu of an old one excepting for the
same number of shares as are represented by the old one.

Transfer of shares shall be made on the stock transfer books of the Company
in the Philippines which stock transfer books shall at all times be maintained in the
Philippines as required by law. Any stock transfers made by a transfer agent
appointed by the Company to transfer certificates shall be noted on the stock transfer
register as provided for in Section 6 of Article | of these By-laws, and copies of the
transfer sheets covering the transfers made by such transfer agent shall be forwarded
at regular prompt intervals to the Company’s office in Manila for registration in the
Company’s stock transfer books.
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No stock transfer agent shall have authority to make any transfers excepting
upon full compliance with the foregoing provisions of this Section 4, except that,
should a certificate have been lost, destroyed or stolen, the provisions of Section 10
of this Article | shall apply.

Registered Stockholders — The Company shall be entitled to treat a stockholder whose
name is registered on the stock transfer books of the Company as the owner in face
of the share of shares registered in his name, and accordingly, it shall not be bound to
recognize any equitable or other claims to or interest in such share or shares on the
part of any other person, whether or not it shall have express or other notice thereof,
save and except as may be expressly provided otherwise by the laws of the
Philippines.

. Transfer Agents and Registrars — The Board of Directors of the Company from time to

time, may appoint, cancel the appointment, substitute and eliminate such Transfer
Agents and such Registrars, in such cities and countries, as to it is deemed necessary
or advisable for the best interest of the shareholders of the Company, provided,
however, that a Transfer Agent and a Registrar shall at all times be maintained in the
Philippines.

The stock transfer books of the Company shalll at all times be maintained in the
Philippines as required by law, and should there be one or more Transfer Agent or
Agents in the United States, such Transfer Agent or Agents shall maintain suitable
stock transfer register to record all transfers made by it or them, and copies of the
transfer sheets covering the transfers made by it or them shall be forwarded at regular
prompt intervals to the Company’s office in Manila.

Issuance, Form and Execution of Certificates — The certificates of stock of the
Company shall be numbered in such way and with such identifying serial letters as to
the Board of Directors may seem best suited to promptly identify the origin of the
certificates. They shall set forth the stockholders’ name, the number of shares which
the certificates represent, and shall be signed by the President or any Vice-President,
and countersigned by the Secretary, either personally or by facsimile. They shall also
be manually signed in the name of the Transfer Agent effectuating the transfer and in
the name of the Registrar with which the transfer is registered by their respective
officers authorized by them to sign.

Each certificate shall have a Proper space on the left side and right side of the
face thereof, crosswise to the other material appearing on the certificates, for the
signatures of the respective officers of the Transfer Agent and Registrar effectuating
the transfer and registration.

The seal of the Company shall be affixed to every certificate, whether by
original impression or by facsimile.

The certificates shall be of such form and device as the Board of Directors of
the Company may from time to time adopt.

. Facsimile Signing — The signature by the President or Vice-President and the

countersignature by the Secretary may be by an individual signing by such officers or
by a facsimile of either or both of their signatures. As provided in Section of this Article
I, however, no certificate may be signed by facsimile by the duly authorized signing
officers of the Transfer Agent or registrar, but the same must be manually signed by
such authorized signing officers, and no certificate bearing the facsimile or manual



10.

signatures of the officers of this Company shall be valid unless countersigned by the
manual signature of an officers of the Transfer Agent issuing the same and of an officer
of the Registrar with which the certificate is registered.

Fractional Shares — The Company shall not issue any certificates of stock evidencing
any fractional part of a share.

After verifying the affidavit, and other information or evidence submitted, with
the stock transfer books of the Company, the Secretary of the Company shall publish
a notice in a newspaper of general circulation in the Philippines once a week for three

certificates of stock which has or have been lost, stolen or destroyed and issue in liey
thereof, as may be required by the Board of Directors of the Company, which bond or
other security in lieu thereof shall run for a period of one year and be in a such sum
and in such form and with such sureties as may be satisfactory to the Board of
Directors,

If @ contest is presented to the Company, or if an action is pending in court
regarding the ownership of said certificates or certificate of stock which have been
claimed to have been lost, stolen or destroyed, the issuance of the new certificate or

As provided by the Philippine Republic Act No. 201, approved on April 19,
1948, no action may be maintained against the Company on account of its issuance
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of a certificate or certificates of stock in lieu of that or those claimed to have been
lost, stolen or destroyed except in the case of fraud, bad faith or negligence on the
part of the Company and its officers.

Any bond or other security in lieu thereof to be given in any case of lost,
stolen or destroyed stock certificates may be required to be a joint bond or indemnity
covering both the Company and any or all of the Transfer Agents of the Company.

Member of Board to Act on Stock Transfers, and Replacing Lost, etc. Certificate, in
Interim between Meetings — The Board of Directors of the Company may select and
appoint one of its members to act, in the interim between board meetings, in all
matters pertaining to stock transfers, to replace lost, stolen or destroyed certificates,
and the Transfer Agents shall be bound to follow the directions given to them,
including directions to waive affidavits, advertising, bond, surety, or any other
requirements of these By-Laws in connection with the transfer of certificates and/or
the issuance of certificates to replace lost, stolen, or destroyed certificates, as though
such directions had been given by the Board of Directors.

ARTICLE [l
STOCKHOLDERS

- The Annual Meeting of the stockholders shall be held in the principal office of the

Company or at any suitable place in Metro Manila or via remote communication on
the last Friday of July of each year. (As amended by resolution of the Board of
Directors on June 24, 2021 and ratified by the stockholders owning 83.72% % of the
outstanding capital stock on July 30, 2021)

Special Meetings of the stockholders may be called at the principal office of the
Company at any time by resolution of the Board of Directors or Shareholders may
propose holding of special meeting subject to legal requirements. All
Stockholders may _attend meetings or vote in person through remote
communication or voting in absentia. (As amended by resolution of the Board of
Directors on June 24, 2021 and ratified by the stockholders owning 83.72% % of the
outstanding capital stock on July 30, 2021.)

Notice of Meeting, written or printed, for every regular or special meeting of the
stockholders, shall be prepared, shall be sent to all stockholders of record
through mail or electronic_mail or publication or such other manner as the
Securities and Exchange Commission shall allow under its guidelines not less
than five days before any such meeting, and if for a special meeting, such notice
shall state the object or object thereof. No failure of or irregularity of notice of any
regular meeting shall invalidate such meeting or any proceeding thereat. (As
amended by resolution of the Board of Directors on June 24, 2021 and ratified by the
stockholders owning 83.72% % of the outstanding capital stock on July 30, 2021 )

Quorum. A quorum at any meeting of the stockholders shall consist of a majority of
the subscribed capital stock of the company, represented in person or by proxy. A
majority of such quorum shall decide any question that may come before the
meeting.

Proxy. Proxy means any representation in writing given by a stockholder and may be
used for all purposes that the law recognizes in favor of the stockholders. Proxies to
be valid shall be filed with the Secretary three days before the date set for any
regular or special meeting.



6. Election of Directors shall be held at the annual meeting of the stockholders. The
election shall be by ballot and each stockholder on record shall be entitled to cast one

vote for each stock held by him or divided his vote into as many directors as there are
to be elected.

The order of business at the annual meeting and as far as possible at all other meetings

of the stockholders, shall be

e

1. Calling of Roll

2. Proof of due notice of meeting

3. Reading and disposal of any unapproved minutes

4. Annual report of officers and committees

5. Election of Directors

6. Unfinished business

7. Adjournment
ARTICLE 1lI
DIRECTORS

The business and property of the company shall be managed by a Board of Eleven
Directors, who shall be stockholders and who shall be elected annually by ballot
by the stockholders and who shall remain as such for a term of one year, unless
sooner removed in accordance with law at a special meeting called for the purpose,
and shall serve until the election and acceptance of their duly qualified successors.
Any vacancies may be filled by the Board if still constituting a quorum for the
unexpired term.

The Board, under its own responsibility, may delegate any or all of its power, duties
and privileges to the General Manager of the Company either under resolution or
by of attorney, at the discretion of the Board.

The regular meetings of the Board of Directors shall be held every other month,
beginning the month of June 1974, in the principal office of the Company on the 4th

Tuesday of the month at 3:00p.m. or on the next business day should the former
fall on a holiday.

consent of the members.

Notice of both regular and special meetings shall be mailed by the Secretary to
each member of the Board not less than two days before any such meeting, and
notices of special meetings shall state the purposes thereof. No failure for
irregularity of notice of any regular meeting or special meeting shall invalidate such
meeting or any proceeding thereat. Where a Director is outside of Manila he shall
not be entitle to such notice provided, that at any such meeting, regular or special
there shall be present no less than three Directors.



5. A guorum at any meeting shall consist of a majority of the entire membership of

the Board. A majority of such quorum shall decide any question that may come
before the meeting.

Independent Directors. The Company shall have two (2) independent directors
or at least 20% of its board size, at any one time, whichever is lesser.

7.1 Qualifications and Disqualifications. An independent director shall have the
following qualifications and disqualifications:
(@ ) Apart from his fees and shareholdings, he is independent of
management and free from any business or other relationship which could,
or could reasonably be perceived to, materially interfere with his exercise
of independent judgment in carrying out his responsibilities as a director of
the Company;

(b) He shall own in his name at least one (1) share of stock of the Company;
(c) He shall be at least twenty one (21) years old:

(d) He shall be at least g college graduate or he shall have been engaged
or exposed to the business of the Company for at least five (5) years:
(e) He shall possess integrity and probity;

(f) He shall be assiduous:

(9) He is not a director or officer of the Company or of its related companies
or any of its substantial shareholders (other than as an independent director
of any of the foregoing);

(h) He does not own more than two (2%) of the shares of the Company or
of its related companies or any of its substantial shareholders;

() He is not related to any directors, officer or substantial shareholder of
the Company, any of its related companies or any of its substantial
shareholders. For this purpose, relatives include spouse, parent, child,
brother, sister, and the Spouse of such child, brother, or sister;

() He is not acting as a nominee or representative of a director or a
Substantial shareholder of the Company, and / or any of its related
companies, and /or any of its substantial shareholders, pursuant to a Deed
of Trust or any contract or arrangement;

(k) He has not been employed in any executive capacity by the Company,
or any of its related companies and / or by any of its substantial
shareholders within the last two (2) years.



(m) He has not engaged and does not engage in any transaction with the
Company and/or with any of its related companies and/or with any of its
substantial shareholders, whether by himself and/or with other persons
and/or through a firm of which he is a partner and/or a company of which
he is a director or substantial shareholder, other than transactions which
are conducted at arm’s length and are immaterial;

(n) He has not been convicted by final judgment by a competent judicial or
administrative body of: (i) any crime involving the purchase or sale of
securities (e.g., proprietary or non-proprietary membership certificates,
commodity futures contract, interest in a common trust fund, pre-need
plans, pension plans or life plans); (ii) any crime arising out of the persons
conduct as an underwriter, broker, dealer, investment company,
investment adviser, principal distributor, mutual fund dealer, futures
commission merchant, commodity trading advisor, floor broker; and (iii) any
crime arising out of his relationship with a bank, quasi-bank, trust company,
investment house or as an affiliated person of any of them;

(0) He has not been, by reason of any misconduct, after hearing or trial,
permanently or temporarily enjoined by order, judgment or decree of the
Securities and Exchange Commission (“SEC™) or any court or other
administrative body of competent jurisdiction from: (i) acting as an
underwriter, broker, dealer, investment adviser, principal distributor, mutual
fund dealer, futures commission merchant, commodity trading advisor, or
a floor broker; (ii) acting as a director or officer of a bank, quasi-bank, trust
company, investment house, investment company or an affiliated person
of any of them; (iii) engaging in or continuing any conduct or practice in
connection with any such activity or willfully violating laws governing
securities and banking activities. These disqualifications shall also apply
when he is currently subject to an effective order of the SEC or any court
or other administrative body refusing, revoking or suspending any
registration, license or permit issued under the Corporation Code,
Securities Regulation Code (*SRC") or any other law administered by the
Commission or Banko Sentral ng Pilipinans (“BSP’), or under any rule or
regulation promulgated by the SEC or BSP, or otherwise restrained to
engage in any activity involving securities and banking, or when he is
currently subject to an effective order of a self-regulatory organization
suspending or expelling him from membership or participation or from
associating with a member or participant of the organization:

(p) He has not been finally convicted judicially or administratively of an
offense involving moral turpitude, fraud, embezzlement, theft, estafa,
counterfeiting, misappropriation, forgery, bribery, false oath, perjury or
other fraudulent acts or transgressions;

(9) He has not been found by the SEC or a court or other administrative
body to have willfully violated, or willfully aided, abetted, counseled,
induced or procured the violation of, any provision of the SRC, the
Corporation Code, or any other law administered by the SEC or BSP, or
any rule, regulation or order of the SEC or BSP, or who has filed a materially
false or misleading application, report or registration statement required by
the SEC, or any rule, regulation or order of the SEC:

(r) He has not been judicially declared to be insolvent;



(s) He has not been finally found guilty by a foreign court or equivalent
financial regulatory authority of acts, violations or misconduct similar to any
of the acts, violations or misconduct listed in Sec. 9.1, paragraphs (n)to (r)
hereof;

(t) He is not affiliated person who is ineligible, by reason of Sec. 9.1,
paragraphs (n) to (r) hereof, to serve or act in the capacities listed in those
paragraphs:

(u) He has not been convicted by final judgment of an offense punishable
by imprisonment for a period exceeding six (6) years, or a violation of the
SRC, committed within five (5) years prior to the date of his election or
appointment;

7.2 Disqualification of Incumbent. An independent director may be disqualified
during his tenure under the following instances or causes:

(a) He becomes an officer or employee of the Company, or becomes any
of the persons enumerated under Sec. 9.1, paragraphs (n) to (r) hereof;

(b) His beneficial security ownership in the Company exceeds two Percent
(2%);

(c) He fails, without any justifiable cause, to attend at least 50% of the total
number of Board meetings during his incumbency;

(d) Such other disqualifications as the Company’s Manual on Corporate
Governance provide.

7.3 Nomination of Independent Directors.

(a) The Nomination Committee of the Company shall promulgate the
guidelines or criteria to govern the conduct of the nomination of
independent directors which shall be properly disclosed in the
Company’s information or proxy statement or such other reports
required to be submitted to the Commission.

(b) Nomination of independent directors shall be conducted by the
Nomination Committee prior to a stockholders’ meeting. All nominations
shall be signed by the nominating stockholders together with the
acceptance and conformity by the would-be nominees.

(¢) The Nomination Committee shall pre-screen the qualifications and
prepare a final list of candidates and put in place screening policies and
parameters to enable it to effectively review the qualifications of the
nominees for independent directors.

(d) After the nomination, the Committee shall prepare a Final List of
Candidates which shall contain all the information about all the
nominees for independent directors, as required under Part [V (A) and
(C) of Annex “C” of SRC Rule 12, which list, shall be made available to
the SEC and to all stockholders through the filing and distribution of the
Information Statement or Proxy Statement, in accordance with SRC
Rule 1.1(b) or SRC Rule 20, respectively, or in such other reports as
the Company is required to submit to the SEC. The name of the person



Or group of persons who recommended the nomination of the
independent director shall be identified in such report including any
relationship with the nominee.

(e) Only nominees whose names appear on the Final List of Candidates
shall be eligible for election as Independent Directors. No other
nomination shall be entertained after the Final List of Candidates shall
have been prepared. No further nomination shall be entertained or
allowed on the floor during the actual annual stockholders’ meeting.

7.4 Election of Independent Directors.

(a) Subject to pertinent existing laws, rules and regulations of the SEC,
the conduct of the election of independent directors shall be made in
accordance with the standard election procedures of the company
under its by-laws.

(b) It shall be the responsibility of the Chairman of the stockholders’
meeting to inform all stockholders in attendance of the mandatory
requirement of electing independent directors. He shall ensure that
independent directors are elected during the stockholders’ meeting.

(c) Specific slot/s for independent directors shall not be filled-up by
unqualified nominees.

(d) In case of failure of election for independent directors, the Chairman
of the stockholders’ meeting shall call a separate election during the
same meeting to fill up the vacancy.

7.5 Cessation of Independent Directorship

In case of resignation, disqualification or cessation of independent
directorship, and only after notice has been made with SEC within five (5)
days from such resignation, disqualification or cessation, 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.

8. The Board of Directors shall receive reasonable compensation and per diem. .

(As amended by resolution of the Board of Directors on June 24, 2021 and ratified by
the stockholders owning 83.72% % of the outstanding capital stock on July 30,
2021.)

ARTICLE IV
OFFICERS

1. The officers of the company shall be a Chairman of the Board, a President who shall
also be the CEO, one or more Vice-Presidentg, a Secretary, who need not be a
director nor stockholder, an Assistant Secretary, who likewise need not be a director
nor stockholder, and a Treasurer and Assistant Treasurer, who equally need not be a
director or a stockholder and Compliance Officer, who likewise need not be a
director nor stockholder. Such officers shall serve for one (1) year and until their
successors shall have been duly elected and qualified, unless sooner removed for
cause by the Board of Directors. (As amended by resolution of the Board of Directors
on June 24, 2021 and ratified by the stockholders owning 83.72% % of the
outstanding capital stock on July 30, 2021))




1.

The Chairman of the Board shall preside at all meetings of the stockholders
and of the Board of Directors and shall have such powers and perform such
duties as the board of Directors may, from time to time, prescribe or delegate
to him.

The President shall have general supervision and control of the business,
management and administrative affairs of the company; shall sign or
countersign all certificates of stock together with the Secretary and shall sign
and make disbursements for and on behalf of the Company with the
countersignature of the Treasurer. Unless otherwise determined by the Board
of Directors, he shall perform the following functions:

1. Direct the implementation of the policies establishes by the Board,
and accordingly direct and supervise the management of all the
operations of the company, and from time to time give such orders,
directives and instructions to all personnel and employees.

2. Carry out all lawful orders and directions of the Board of Directors.

3. Execute and sign all contracts entered into on behalf of the
Company

4. Appoint, suspend and/or discharge, subject to confirmation of the
Board of Directors, subordinate officers, employees and personnel
of the Company.

5. Generally to exercise such authority and powers as may develop
upon, or are naturally and customarily inherent to the management
of the business and affairs of the company or are incident to his
office.

The Vice-President shall have such powers, duties, privileges and obligations
as are granted to the President and shall exercise those functions in the
absence or disability of the President.

The Secretary shall issue notices for all meetings, shall keep their minutes,
shall have charge of the seal and the corporate books, shall sign with the
President such instrument as the Board may so direct, and shall make such
reports and perform such other duties as are incident to his office, or are
properly required of him by the Board of Directors.

The Assistant Secretary shall perform the duties and functions of the Secretary
in the absence or inability of the Secretary and such other duties as may from
time to time be required of him by the Board of Directors.

The Treasurer shall have custody of all moneys and securities of the Company
and shall keep regular books of accounts and balance the same each month.
He shall sign or countersign such instruments that require his signature, shall
perform all duties incident to this office or that properly required of him by the
Board.

The Assistant Treasurer shall perform the function of the Treasurer in the
latter’s absence.



8. The Compliance Officer is a member of the Company’s mana ement
team in charge of the compliance function. Similar to the Corporate
Secretary, helshe is primarily liable to the Company and its
shareholders, and not to the Chairman or President of the Com any. (As
amended by resolution of the Board of Directors on June 24, 2021 and ratified

by the stockholders owning 83.72% % of the outstanding capital stock on July
30, 2021.)

ARTICLE V
DIVIDENDS AND FINANCE

. Dividends shall be declared when so determined by the Board of Directors.

. The moneys of the Company shall be deposited in the name of the Company in such
banks or trust companies as the Board of Directors shall designate, and shall be
drawn at in such manner and form and by such persons as may be determined by
the Board of Directors of such resolutions as it may adopt regarding the power and
duties of the President,

ARTICLE V-A
BANKS, DEPOSITORIES — CHECKS AND DRAFTS

Funds. The funds of the company shall be distributed by checks or drafts upon the
authorized signatories of the Company signed by such person or persons as the
Board of Directors may from time to time designate.

ARTICLE V-B
FISCAL YEAR

- Fiscal Year. The fiscal year of the Company shall begin on the first day of January
and shall end with the last day of December of each year.

ARTICLE V-C
SUBSCRIPTION

. No interest shall fall due on all unpaid subscriptions to the capital stock of the
Company.

ARTICLE VI
Seal

. The Seal. The Corporation seal of the Company shall consist of two concentric
circles between which is the name of the Company, and in the center shall be
inscribed “Incorporated 1958, Manila” and such seal, as impressed on the papers,
documents and instruments of the Company in those cases provided for by the
Board, its officers of the General Manager shall have the force provided for by law.

ARTICLE VI
Amendments

- These by-laws, may be amended, repealed, or altered, in whole or in part, by a
majority vote of the entire subscribed capital stock of the company, at any regular or



special meeting, or by the Board of Directors when such power has been delegated
to it in accordance with law.

STOCKHOLDERS’ CERTIFICATE

THE FOREGOING BY-LAWS were adopted by the unanimous consent of the owners
of all outstanding stocks of the corporation at the Special Meeting of the shareholders
held in the City of Manila, Philippines, on the 25t day of June, 1958,

IN WITNESS WHEREOF , we the undersigned shareholders, present at said meeting
and voting thereat in favor of the adoption of said by-laws, have hereunto subscribed
our names, and we, the Chairman of the meeting and the Secretary of the same do
likewise with our signatures attest.

(Sgd.) Howard R. Hick
HOWARD R. RICK
Stockholder

(Sgd.) Ernesto Rufino
ERNESTO RUFINO
Stockholder

(Sgd.) Andres Soriano, Jr.
ANDRES SORIANO, JR.
Stockholder

(Sgd.) Francisco Ortigas, Jr.
FRANCISCO ORTIGAS, JR.
Stockholder

(Sgd.) Arthur J. Reif
ARTHUR J. REIF

Stockholder
ATTEST
(Sgd.) Ernesto Rufino
Chairman
(Sgd.) Francisco Ortigas, Jr.

Secretary
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ANGLO PHILIPPINE HOLDINGS CORPORATION AUG 05 2

KNOW ALL MEN BY THESE PRESENTS$:

We, the majority of the members of the Board of Directors and the~t6p ary
of ANGLO-PHILIPPINE HOLDINGS CORPORATION (the “Corporatigs ), a corporation
organized and existing under Philippine laws, with principal office at the 6 Floor, Quad Alpha
Centrum, 125 Pioneer Street » Mandaluyong City, 1550 Philippines, hereby certify that the
attached is a true and correct copy of the Amended By-Laws of the Corporation as approved by
the vote of at least two-thirds (2/3) of the outstanding capital stock on July 30, 2021 and at least
a majority of its Board of Directors at their meetings on June 24, 2021, via remote connection.

The amended provisions refer to Articles II, Ill and IV of the Amended By-Laws of the
Corporation, as quoted below:

]
STOCKHOLDERS

1. The Annual Meeting of the stockholders shall be held in the principal office of the
Company or at any suitable place in Metro Manila or via remote communication on
the last Friday of July of each year. (As amended by resolution of the Board of

Directors on June 24, 2021 and ratified by the stockholders owning 83.72% % of the
outstanding capital stock on July 30, 2021.)

2. Special Meetings of the stockholders may be called at the principal office of the
Company at any time by resolution of the Board of Directors or Shareholders may
ropose holding of special meetin subject to legal requirements. All
Stockholders may attend meetin S_or vote in person through remote
communication or voting in absentia. (As amended by resolution of the Board of
Directors on June 24, 2021 and ratified by the stockholders owning 83.72% % of the
outstanding capital stock on July 30, 2021.)

3. Notice of Meeting, written or printed, for every regular or special meeting of the
stockholders, shall be prepared, shall be sent to all stockholders of record
through mail or_electronic mail or publication or such other manner as_the
Securities and Exchange Commission shall allow under its uidelines not less
than five days before any such meeting, and if for a special meeting, such notice
shall state the object or object thereof. No failure of or irregularity of notice of any
regular meeting shall invalidate such meeting or any proceeding thereat. (As

amended by resolution of the Board of Directors on June 24, 2021 and ratified b y the

Stockholders owning 83.72% % of the outstanding capital stock on July 30, 2021.)

ARTICLE IIl
DIRECTORS

8. The Board of Directors shall receive reasonable compensation and per diem. .
(As amended by resolution of the Board of Directors on June 24, 2021 and ratified by
the stockholders owning 83.72% % of the outstanding capital stock on July 30,
2021.)

ARTICLE IV
OFFCERS

1. The officers of the company shall be a Chairman of the Board, A President who
shall also be the CEO, one or more Vice-President_s_, a Secretary, who need not be
a director nor stockholder, an Assistant Secretary, who likewise need not be a
director nor stockholder, and a Treasurer and Assistant Treasurer, who equally




need not be a director or a stockholder and Compliance Officer, who likewise

need not be a director nor stockholder. Such officers shall serve for one (1)
year and until their successors shall have been duly elected and qualified, unless
sooner removed for cause bv the Roard of Directors. (As amended by resolution
of the Board of Directors onJufic 24,2021 and ratified b y the stockholders owning

83.72% % of the outstanding capital ?@k on July .3p,2021.) _ 1
LA S
/ﬂﬂ% ﬂzﬁy of
1.8 The Compliance Officer is a _member of the Company’s
management team in charge of the compliance function. Similar

to _the Corporate Secretary, helshe is primarily liable to the

Company and

its shareholders, and not to the Chairman or

President of the Company. (As amended by resolution of the Board

of Directors on-Juine 24,
83.72% % of the outsta

U

2021 and ratified by the stockholders owning

nding capital stock on July 3, 2021.)
f T

XXX XXX

We further certify that the said amendments were unanimously approved by the
stockholders owning at least two-thirds (2/3) of the outstanding capital stock at their annual

meetings held on :

and by the Board of Directors atfme

July 30. 2021 held via remote connection,
etingg héld on ¢

June <94, 2021.

IN WITNESS WHEREQF, the undersigned Directors of the‘stoc:kh1 ders’ meeting have

hereunto set their hands this = 8-5 2@22 2022 at Mandaluyong City.

ALFREDO“C. RAMOS

Chairman
TIN: 132-017-513

PRESENTACION S. RAMOS
Director
TIN: 125-496-733

i

|

GERARD ANTON S. RAMOS
Director
TIN:  160-302-347

/N

ROBEB/T'O V. SAN JOSE
Director
TIN: 126-470-483

AD PAULINO S. RAMOS
eSident/Director
TIN: 188-355-989

r‘? :
Wilams - Tedoky
MAUREEN ALEXANDRA S. RAMOS-PADILLA
Director ~. ﬁ‘x

TIN: 125-496-740

CHRISTOPHER M. GOTANCO
Director
TIN: 125-114-467

REYNALDE%. NAZAREA

Director
TIN: 100-717-294



AD ARIAS
Director

TIN: 203-325-982

o PRy i
“IRIS M;?E%. CARPIO-DUQUE

Corpo Secretary
TIN: 203-325-982

HONO

SUBSCRIBED AND SWORN

to before me this

(R0 Qe h

LAURITO E. SERRANO
Independent Director
TIN: 102-097/861

A”POBLADOR, IlI
Independent Director
TIN: 112-105-590

MAY 95 2029 2022 at

Mandaluyong City, Metro Manila, affiants having exhibited to me their competent evidence of

identity as follows:

NAME COMPETENT EVIDENCE OF

IDENTITY PRESENTED

DATE/PLACE OF ISSUE |

Alfredo C. Ramos Passport No. P63894438

Feb. 26, 2021/ DFA NCR East

Christopher M. Gotanco Passport No. P6916432A

Apr. 25, 2018 / DFA NCR East

Roberto V. San Jose SS8S No. 03-0833142-6

Presentacion S. Ramos Passport No. P7983609A

Jul. 18,2018 / DFA NCR East

Adrian Paulino S. Ramos Passport No. P63688001B

Feb 23, 2021/ DFA NCR East

Reynaldo E. Nazarea SSS No. 03 2678039-2

Maureen  Alexandra S.
Ramos-Padilla

Passport No. P6027514B

Jan. 04, 2021 / DFA NCR
East

Gerard Anton S. Ramos Passport No. P7752563A

Jun. 30, 2018 / DFA Manila

Adrian S. Arias Passport No. P9176511A

Oct. 16, 2018 /DFA NCR East

Laurito E. Serrano Passport No. P1780647A

Expiring on Jan. 26, 2022

Honorio A. Poblador, Il Senior ID No. 11362 Jan. 21, 2008 /
Mandaluyong
Doc. No. _ 4 MAY 05 2022
Page No. gg: C‘ %
ATTY. JAMEYK, ABUG
Book No. _ 47 Notary Publie .~ Y

Series of 2022,

Appt. Ne, 0442.2]
Until Dec, 31, 2022

IBP No. 175123 01/26/2522 Rizal Chaper

Koll No, 26800 Lifetime

MCLE No, VI-001287¢ Until 4/1402622

TIN No, 116-239.956
PTR No, 4871351 / 01-06-2022
Tel. No. (02) 854-523-21

uyong City



