
REPIJBI-IC OF THE PI.IILIPPINIES

SECUR.ITIE$ AND EXCHf{NGE GOMMISSION
$EC BuilclinS, ED$A, Greenhilis

City of Mandaluyong, Metru lVlanile

C(]MPANY REG" NO" .{201}00,4404

CIIRTTFTCATTI OF FIITNG OF AMENDHD BY-I,,A.WS

IKhIOW,A.Lt [,{EN B Y :ru{ESE FIIESENTfi:

I"FJIS IS TO CERTIF'Y that tlre Amended By-I"awo of

N,{.ANTJLIFA F'INANCIAI, P[,ANS, INC"

copy a-nnexecl, ncloptecl on Aprll 13, 2004 by a maior{ty vcrte of tlre Boatd of

Dircctors ancl by the vote of the etockholdere owning CIr reprtsentlng at leaet

two.thirds of the outotandlng capltal stock, and certified under oath by the

Corporate Secrntary and mniority of the eaid Board was nppmved by the

Conrnrisslon on thio date pureuant to the provielono of Section 4E of the

Corpomtion Code of the Philippinesn Batao Fambansa Blg, 68, approverl on

iVlay'1, tg80, aa nmencled, nnd copleo ther:eof arc filed with the Contmieeion"

ilq WI'fhlESS WI{ERHOF, I have hereuntei ael my hand and causecl the

seal of thie Canuniesion to tre affixecl at Mandaluyons Cify, Metno tvfanila,

FhiliBpineo, thio -S& day of Octobern Two Thousanrl Four. j,

Company l{,egistratlon an<il Moniforlng Departnrent
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crftrci or oftices ui. *ri u,r,., pln." ,ri ' places lui,l. l i. l l..:t 
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r -  . .  - . . . : ^ r  1 , , ^  t n r r o l  l r p r  r v i l  l r

::Ji.i:[; l,]'i'1",,.i,'" t porr nrn.nar r11 r1 t1r'lli:::Y::;H:i :?T*? ;illil:;iT,ti'.i':i'J$Jli:#,'l#';'i;;;1; ;;;'" rhe certinci:::.:::::i1,,:'ll1
il X;1iJit.'iiil' il;;;; ;,, ;; o v i. " l : : T*tT:Il,:": :l:i:'j,i:T',1,1,,' ll:[J'.il:.',),,11']tl'*;',; l:;;"f "'rl 1'r.'r'" ('l:Tl:::ii'::.i"'j'.#ti;ll'l',L.;
ilil:',il ::;l' iil"i'.'i-i* 1-.1i"4 ti ::l*:l:i::.: n'a"'jnd be in sucrr

*.-"dl---- - - -- Jbn:r.as..-*t'r-[-[rq'ug[Nurs:ss! h)-'tlre tit'itt 4 gl.Pt:'i!til gl.DlLeJl9'lJ
f '

( 'g l t i l ica-tc-t t t  :

5 .

'd,l

,  - i , ' -  . , ' J ; r : , t : : i : ,  : ' :  . : !  i l ; - i i
' : ! , i l  l i -  :  :

r-- ii i.'r



l l . t ' . l r r r r . . t t l l : t t i l t l t h ' l ' i ' t t ' t ' r ' ' ' k i

\lt

cartsellcrd, irrr(l ir rrcw ccrlificil 
:;";,.t:',';
s  shal l  be
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secrion i. Ad-d.Lgss-t:s.-o-l- -$tq-qllltgldsts' llaclr 'stocklrolder shall

c..rrrrrr. icar. r, ,  rt i"-.{; ; l ; ; . ;-. ;rt  ir ,*=t:, i [xi ,at i t ' '  an 
. i tddrcss 

at 
"v' l t ic '

rrt l l iccs t) l 'nrccti trus i lrrcl al l  trt l tct 'ctt t- l t t tratc noriccs l l l i lv bc sel 'r 'ccl l lp()n or

trrni lct l  t t t  l t i t t t ,  antl  i l '  i r t t ' r '  stocklttr lcler slral l  lai l  t t t  ctJttrt l tunicate suclt

aclclress. c()r l)ot ' i l re ntrt iccs tt ta\ ' [rc sct 'rccl t t1:r()tt  l t i t t t  by rrrai l  at lr is l i tst

l inorit t  post ol l ice adcllcss'

i Secri..,rr t. Lo.U-D---c-U.teled--arl-il N'lutll'-Le-d esflilils^ t-q5 
'fhe lrolder

oi'-ffi!=,sii,TK=dr-itiffffi;.r[t;dGrrt'n".ai*telv-rrotiFy'tlre-Got:Poratiotr-''- 
-'-'

crI  ar1, loss. destrr"r i* . , i " t  t rr t t l i lat i r -rr t  c ' r f  t l tcr  t t ' t i f i tnt" '  t6erefrcrr '  at tc l  t l re

lloard ot' Di[ectot'; ;ttIl) catlse to [re issLred to lrirrt a rrc\\' 
::]-ti lttl: :-:

cer t i l r ca tes  6 l ' s t r l ck ,  t t l to t t  t ! t c  s t t r re l tc lc r  t l f  t I c  rn r r t i l l ted  cer t i l l ca tc  C ' r '  In

case o l ' loss  t r r  c l . -s t ruc t i c . r r  t r t ' l l t c  cc l ' t i l l ca tc .  up t l l l  co l l l l l i ance .$ ' i th  the

pr. trcedur-e , .quir .c i  urrclct  Sect i . t t  7 i  ot ' t l re ( ' t r r '1 io ' i t t i . r t  Code' The l loard

ol 'Dir-eclrrr .s l l l i rv rct l t t i t 'e l l t r -r  t r t r t tcr t l l ' t l re lC)sl  0t  dcstt ' t lyed cef l i l lcate or

his l r ,gal  , - .1, ,r*r*r , in i i r l . ,  to r1i 'c t l tc ( 'or l )()r 'a l io.  a btrr td. i r t  st tc l t  st t t t t '  t r t l t

csccct l ing. . lorr t , tc ' i ] , .  r . ,u, ,r ,  r . i l l r rr '  o l 'st tc lr  stocl i ,  
i : l :1. : : i : l t  

sucl t  strrct l '  r . rr

s r l re l ies ,  rs  i t  r . r r '  J i , . , - ' , ,  t .  i l t t l c t t t t t i l - r ' l l r c  ( ' . t ' . ta t i t r t t  aga i r ts t  i t t t y  c la i t t r

t l ra t  n ra \ .bc  rna t |L r  i lg i l i r rs t  i t  un  accr ru r r i , t l ' t l r c  a i l i cgcc l  loss  t t r  dcs i t . t t c t io t i  r l f

anv  s t tc l t  ce l l i l i ca te .
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r l te  de tern t i t ta l i t r t t  o l '  t l te  s t t
\ '  at ty st tc l t  l l leel i l lg '  or et l t i t l

sLrclr  al lot l t tet t t  t ' ights.  r ' t r  t t

ct t t t t 'ersi t r t t  or escl tat tge ol

sucl t  stocklrolder.s as shal l

shal l  be errt i t lecl  t rr  t tcrt ice t l l ,  or l<l  vrt tc i i t '  strc lr  l t teet i t tU'  Or l t l  rccetve

pa), t) lent rr l -  suclr  c l iv idcrrcl .  t t r  l t r  rccciVc st tch al l ( l l t t tet t t  ei f  r ig lr ts '  or to

exerc ise  suc l r  L igh ts .  as  t l te  c t lSe  n l i l \ ' hc .  l t t r t$ i ths ta r td i t rg  a l l ) ' t l i l ns f -e r  o f

: u ' ] * l J . u ' . i . * b o t r | i s t l | - t t t e C t r r F r t t t . a t i t r t t i t l i c t . s u c l t r e c o r d d a t e i r s
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I ' t x  J  r  r t  !  t r r t l l l f , l i '  l ' i ' r ' t t t  r  r J :  / r : '
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tlre c:apital

stt lck ol ' t l te ( ' t r t l totat ion slral l  t rc t l t rc ant l  l :a1'r ' t ' l r :  t t t  at ty t i r t rc br l tot i l  t i l t re

ro t in le as t r rc1,*r , , ,u rr"  tJccr.r .ecr a,o ' 'o i , l  payable.by the Boald of

Directcrrs. U'less ..,t i ,*, i lr ir" pro*iclecl . i. 
t lr 'e suhscriptiott aureembnt' l lo

i.reresr sh.l l lre tlue ott rr 'paicl *,,fr*.ri1,tio11- tt itt i f sucS sut' icrip.fols ar"

! F . r ^ n . { 4 . - r . : 4 9 1 i . 1 : . . '

I
f ' I

,
{ l

i \  t { ' l ' l ( ' t . l " l  I  l l

!\ .[ !'.eli rss - t I l' $ 1gr e h [q ! sl-e-t-5

S e c t i o t r I l l l o q i : . s . - r J ! . i r J - g s - l j t r g i r \ | l l r r c e t i r r g s . t r l ' s t o c k l r o l d t . r s s h a | |
be l rc lc l  a t  l l l c  p r i r rc i l la l  c r l l r cc  o l ' the=Ct l r l )o r i l t io l l  t r r ' ' l css  rv r i t te t t  no t ice .o I

suc l r  l lL ' c t i t l t l s  s l , , t , , l , !  l l s  a t to l l te t '  p l l ce  r ' v i t l r i l  N4c t ropo l i ta r r  t \ {an i la \ ' .
)

Plt'-ljtlslgl=

Sect iort  I  , ' \ t t t t t la- l  i \ lccr i rrgs'  
' t ' l re att t l t ta l  rr tcct i rrg crf  t l re

s tock l r t rk lc r .s  l i r r  thc  e lcc i iu , r  0 l ' t l i r cc t r r rs  a t t r l  l i r I  thc  t t i t t t sac t io t t  o I  suc l t

other btrsincs: i  i ls nl i lY c() l l lc bcl i l [c t l tc t t tcct i t tg slral l  be hcld t l r r  the f i rst

Fr idir l  r r l 'A 'r i l  ur: .* i . f ,  vc,rr .  l t ' t l re e' lctct io.  . l :c l i rectt l .s s6al l  ntr t  5e 6elr l

r . rn  lhc  da i ,c lcs iu r r : t red  i i l r  l l t c  a t t r t t ta l  l l l ec t i t lg  ( ) r  a t  a t l ) 'ad j< t t r rnmel r t  oF

511s11 n lge l i r rg ,  r t 'e  l l r rn rc l  o l -D i rec to rs  sSa l l  t t , . i "  t l r c  e lec t i . l t  to  l re  l re ld  a t

a  s 'ec i i r l  ' r cc r i r r f  , , .  - rnu , ,  l l r c ' ca l l c '  as  lhc  s t l l l l c  l l l i lY  co t t t ' c t t ien t lv  be  Se ld '

, \ t  such  sPcc i i r l  r t t cc l i r t r l ,  t l r c  s tock l r t r ldc rs  t t t i tYc lcc l  the  d i ruc to rs  a t rd

t r lnsuc l  o t l t c t  b t rs i t t css  i r i -  s f i r t cd  i r r  t l r c  t t t l l i cc  t t l ' t l r c  t t t cc t i t tg  w i t l t  t l te  sa l t te

| i r r c e a t t d c | l t c t . . , n . o , ' , ' . , n I r t t c c t i l t g c l t r I t ' c a l I c d a r r t | | r c l d

Sectiorr -r Sp-c-clrl -L!eg-tug.s special . 
rttectings of, the

st .ck l r t i lc lers  . ' t \ .be ca l lec l  n t  a , ' t t l t i , r ,e  [ ' ,y  r :cs. r lu t ior t  o l ' t5e Boarc l  o l -

Di recror-s . r ,  br l ' t . r ,1" , - ; i , l t .  ( ' l ,a i , ' ' ra , r  or  u l )o l1  t l te .* ' r i t ten ret lucst  o I

stocklrolder.s.register-e.| ns .rr,, .r.  ,r l tzrt lcast irvcr-t lr ircls (2/l) ol- the total

---ourslencti'$-sr.iJ-Jririirrs_rttlilrr -P9\\err. $-lgl*tgiugtltt]'gil -state the +-.-

Ptt+r1r5tl  ol '  pl ' l l ' l l ()ses tr l '  thc 1lr t lposctl t t tct:t i t tg'
\-
\
Seiiiorr'1. !1LUt!-Ce -9-[-\J-etr-t'!r-1gJ llxcept as otlterrvise provided by

la*,, *.r i t te. or printed ttcrt ice utt l t t  rtnnltal atrd special l t teel i t tg:; . I

srcrckl i . lclcr*, , , , , , i , ,g i i ,* I t t , , . .  l t t tcl t i t tr tr ot ' t l rc tt tccl irrg' t lre agertda' ." l t l '

the gerrera l ' r r i l lu tc ' i ' r1 , .  Lr t rs i r rcss lo  be cot ts i t lc t 'c t l '  shal l  t re  t rar rsnr i t tec l  by

pers6rral , l . t i t  c ' ' t l  , , .r 13..f t  stocklrolclct '  ol '  t  e'cqrd crrt i t lcr l  t tr vote l l tcr-eat at

l r is  'dchess last  i , , , , , r , , ,  t .  t l tc  Secre lnr '  o f  t l re  Cotpt r rat io t t '  a t  least  t ; i r ty

(- i0) clavs [ret.re r5c dale ol 'r l tc ,t t . .r i ' ig Ercept tvlrcre exl lressl l '  reclrr ired

5y la* , . , ro  p, , f r t i * i i , . , , , , . . ,1 ' i ru1 '^ . t icc  n l i , ,  , t ,q" t i t ts  o l 's t t rck l r . lders s l ra l l  be

rc t* r i rcc l  l l -ar r , ,  .s tock l t t r l6cr  i l ra l l ,  i r r  L)crs(1 i l  t t t ' t rY at l t l r t tc ! ' - i l t -act '  i t t
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\vrit ing (rvlrich slrall irrcludc b1, 1s|**. ltrcsinri lc, rclcgraplr or cable), rvaivc

t rot ice pl  at ty tr tect i t t t t ,  , r , l t " i l ,er bcl i r lc or al icr  t l rc [oldirrg of -sucl t

rurcet i lg,  ugt icc t l rcrcol-rrcccl  rrot  [ rr :  givcn trr  l t i r t t .  Not icc.ol-anytadjot i rncd

rrrect i rr !  6l ' t t re sl t rchholders shal l  not bc r ' , : t lu ircd lo be givett  elcept rvhen

e\pfessl . ! '  rct l t r i ret l  Lr.1 '  larv.  i

Sec t i . r r .5 .  Quorurn .  A t  cach n tce t ing  o l -  t l re  s tock l ro lders ,  the

lrolder rrr-  l r r . r ldcrs <i l t  a nta. iol i ty of  t l re oulslatrcl i r rg capital  stock t l f  t l re

( '6rp6r 'aLi trr t  havirrg i , t r t i t tg l l ( ) \ \ 'e ls.  u ' l t r r  iS Or al 'e l l rcsent in pelstrn Or

t-cl .1csc1lc(;  51, l l r t i r ; l ' ,  s l r l t t  corrst i lu lc i r  ( l t t ( ) t ' t t t l l  l ' r - rr  t l rc l ral tsact i t r t r  ol '

l rusi lcss, .a, ."  i i r  l l rosc cuscs rr  l rcr 'c t l tc ( ' t r t 'pt ' t 'a l iot t  ( ' t lc lc rct l t r i re.s t l te

l l rcsc lce  i r t  l l r r - .  r r rcc t i l rg ,  i r t  pc rs t l t t  tu ' t rq ,p t 'o r . \ ' ,  t t l ' a  q rca lc r  p r r r l l0 r t i t l l t  t t I

t6c '6 r r l s t i r r r t l i r rg  c i rp i ta l  s toc l t  l r t  t l r c  a t rsc l tq . t t l ' i l  ( l t l ( ) t ' l . l l 1 l ,  the  s t t rc l t l to ldcrs

o I t1c  ( - r r r ' l rp l i i l i t r r i  p lcscn l  i r r  pc rs t r r t  o , ' t c ; t t ' l s t t t l cd  [ r .1 ' l1 r ( ) - \Y  anc l  c l r t i t l cc l
* -ttiftStE,'bt'iiiriitiriri,:tii;it-. 0I;-iir-'iiu'ritiichcdiiratIitiietaliol-d'eri;=iiiiy irnie-er-=-=-'--=-

ent i l led  to  p rc 's id r - ;  ( ) r  ac t  as  Scc i 'e tn r ' \ '  a t  s r tc l l  t l l ec l i t lg .  sha l l  have t l re

po\ \c r t t r  ac l . io r r l r r  l l re  n rcc l i r ru  l ' r r t t t r  l i rnc  l r t  t i t t t c r ,  t r r r t i l  s t r . rck l to ldcr -s  h t r ld i r rg

i l re  le r l t r i s i t c  i l r )1 ( ) t1 t t t  ( ) l ' sL ( )ck  s l r i r l l  l r c  l ) l ' cse l l l  6 t ' t ' c1 l t ' csc t t tcd '

.Jb I

1:;',-E::iFj--r: 'a: 
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Scct ig r r  6  ( ) ru l r r iTa l i t r r r  r l l -  i \ t cc t ing  . ' \ t  c r ' c tv  t l l ce l i r tg  o l -  t l r c

s tock l r t r ldc t -s ,  l l r c  Cha i t ' t t t i t r t  o l ' t l te  l l t l a r 'd .  o l ' ,  i t t  h is  abs t tnc t : ,  t l r c  \ / i ce

Cha i r rnnn,  o r ,  i r r  t l r c  a l l sc r rce  o l ' [ ro t l r  t l r c  ( ' l ra i rn ta t r  an t l  the  V ice  ( ' l ta i t ' t t t r r l t .

t l re  Prc 's id r 'u t ,  s l ra l l  ac t  as  C l r i t i l t r ta r t  
' l ' hc  

Scc t ' c : l t l l ' \ ' s l ra l l  i t c t  as  ' scc t ' c ta ry  a t

a l l  l l c c l i r r r l s  t r l ' t l r c  s l r r c l i h p l t l c r s .  l r t  l l t c  : t b s c t t c c  o l ' l l t c  S c c r c t a t ) ' ,  t l l e

( ' Ia i t ' r t tat t  t t t i tv l tp l : t t i t l l  zt l lv l ' ] ( ' l 's() l l  lo i t t ' l  i tS l ;ccl 'c l i l l - \ ' t t l ' t l ie l l t t 'c l i l tg

Sect i t -r1 7 -LOlir_rS . , \ [  evc:r-_\,  r t tccl i l tg ol ' thc stocklroldcr.s,  eacl t

s t o c k l r o l c l c l - s h i r l l  [ ' c  e r r r i t l e c l  t o  o r r c  \ ' o t c  i n  l ) c t s c ) t l  t l l - b y ; l r o x ; ' i t t t d ,  t t t t l e s s

r - r r l rc l 'n isc ;116r ic tcd  t r_ i  lau . l rc  s lu t l l  l r i r vc  onc  \ r ( r l c  lb r  each sharc  o l -s toc l t

e r r l i r l c f l  l6  r ' r r l c : r r rc l  r r .cordc t l  i r r  l r i s  r t i t r t t c  i t t  t l r c  hoo l i s  t r l - t l te  C 'o r l lo ra t io t t .

Al3Jl.rnecrigg.5.trl'.the s!.rrc.h!-rp!-rl.e1s-;!l lj.ctllt:I..{.*altd-itll"fUg.s-t.!g.Ds shall [)e
r lecidcd lrv t l rc nra. i t i l i t .y '  r ' r . r l r -r  ol ' t [ r l  stocl i . l to lc lct ' .s pt 'eselt t  in pe:rsott  or b1'

p l ' o \ \ ' n n d  c r r t i t l e d  t t r  r t r l c  l h c r c a f u t ; t r i t t ' u t r r  h c i r t g  p t ' c s c t l l .  t r r r l e s s  i t  i s

o l l rcnv ise  Pror  idcc l  t r l  l l r r  o r  t l r c \ \ r  t i c l cs  o l '  l t t c t t t  pc t ra l io t t  o l '  t l re

f  61p6r ra t ion .  L j l r less  t 'ec l t r i ted  b t '  la r r ' .  t l t '  de t t ta r tc lc t l  [ t ] '  u  * to . *ho lder

prescn l  in  pcrsor r  o r  b .1 'p lo . r f  a t  any  n luc t ing .  i r r t c l  c r r t i t l cd  lo  \ 'o l0  thcrea i ,

t l re  vo tc  on  i lnv  qucs l iL ) r l  t t ccc l  t to t  be  [ ,y ' t ra l l r r t  Ot t  z t  v t l le  by 'ba l lo t ,  eac l r

l ra l lo t  s l ra l l  b r .  s ig r re rd  b i ' t l re  s loc l . r l ro ldcr  vo l i r tu ,  o r  i t t  l t i s  narue  by  h is

l ) t ' r ) \ \ ' i l - thu .e- t rc  suc l r  l ) ro \V .  a l rd  s l ra l l  s la tc  l l r c  r r r . r r t t l l e r  o f  shares  vc l ted  bY

h i r r r .

(tt

4'
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ARTICLE IV

Board of Directors

section 1. General Powers. Unless otherwise provided by
law, the powers, business and property of the Corporation shall be
exercised, conducted, and controlled by the Board of Directors'

Section 2. Number. Oualification and'Ierm of Office. T'lie

number of directors shall be seven (7). Each director shall own in

his own light at least one (1) share of the capital stock of the

Corporation. T'he directors shall be elected annually in the mannef

ptorri.l"d in these By-laws and each director shall hold office until

tl-re annual meeting held next after his election and until his

sllccessor shall lrave been elected ancl shall have qualified, or until

his cleath or until he shall resign or shall have been renroved in the

filannef hereinafter provided. The directors named in the Articles of

Incotporation of the Corporation ancl their successors in accordance

with these By-laws shall hold office until the first annual rneeting of

the stockholclers for the election of directors and until their

sllccessofs shall have been elected. and shall lrave qualified.

section 3. Elgqligq_d Directors. At each meeting of the

stoclcholders for the election of directors, at which a quorum is present, the
persons receiving the highest mrmber of votes of the stockholders present

in p"rton or by proxy and entitled to vote shall be the directors. In case of

uny in.r.ose in the number of directors, tlte additional ditectors may be

electerl by the stockholclers (1) at the ftrsl arutual ureeting held after such

inctease has been approved, or (ii) at a special meeting called for the

purpose, or (iii) at the same meeting authorizing the iuclease of directors if

so stated in the notice of the meeting.

section 4. O-uorum ancl Manner of voting. Except as otherwise

provi<led by statute or by the Articles of Incotporation, or by these By-

i"*r, 
" 

lraJority of the number of directols specifted in the Articles of

Ilcorporation shall constitute a quol-Lrm for the transaction of business at

any meeting, provicled that either the Chainnan or tlie Vice Chairman is

prisent at such meeting or both have provicled a written consent to the

lransaction of business in their absence, and the act of a majority of tlte

clirectors ptesent at any meeting at which there is a quomm shall be valid

as a corporate act. In the absence of cluontm a majority of the directors

present inay adjoum auy meeting from tirne to time until a quolum be had'

Notice of any adjournecl meeting neecl not be given.
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- Sectiorr 5. I'-l i!-qc.-ot- N4-cctinq$' 
-l ' lte Boirrtl ol'Direcl'ors nray holcl

i ts nrectirrgs at the principal ollrce, of the corporatiort (rr at'such otlter

places rv i r l r i r r  or  wi t l .ut  the Rcprr t r l ic  . f  t6e Phi i ippines as t l re Bcrard rnay

t i - o r t t t i l t r e t t t t i t t t c d e | . e t ' t t t i t t c o r i l s s I r a I l b e s p c c i | . i c d o r f i x g d i n t I r e
respectivc ttot ices or rt"aivcrs t 'r l ' r tot icc t lre reol '  

i

ScctiL)r l  6- Orgarizatl l t i r l-N-tecti !g' ' fhc.l loarcl of Directt lrs shall

' reer. lor rtre purpri i ; i - ; ; t^; ir . t iorr. t ie electicrrr.oI ol l ' icers' arrd t lre

t lattsactiolt  tr[  
' tr thcr lrusi l tess u' too" as practicable . 

a fter eault attnu al

electiott rr l ' t l i isctors. Sut: l t  l l leeti l lg tnav [rc lrt ld at an'y t i t l te or Prlace u'hich

s[a l l  bc spc: , i t ied i l t  a  r rp t ice g i r ' . , ,  1s l rere ina l ter  prov ided lbr  specia l

n leet i l lgs o l ' ' . r i i 'Boarc l  o l ' l ) i rcc t t t t 's  o l ' i t t  n  consct r t  anr l  u 'a iver  oI  not ice

t l rereof  s igr rc t l  b t '  a l l  the d i rcctors '  
\ ,

secriorr 7. olrer-NleerjL\li; lrlgricg. 
'tile Boarcl ol'Directclrs shall

iiieel.:6s.-aiia,"riaieiiire;;;"iF:rnu.rcail ut'trre'crrrairnrarr'-or*rlre'Vice-'-

c1air. 'r ir ' .  l r lorice .r i :  . ,r"r, 
-, i ,". t i ,rgi 

shall  trc rnailed. to each dircctor,

aclqlressed to l t i tr t  at I is resiclel)ce C)r ttstral pl i tce gl ' [us.irrcss' at lcast t lrrrty

(_10)  c la t ,s  be lbrc , i r *  JoY orr  r r ,h ich rhe ' r r reet i r rg  is  to  be l re ld ,  or  s l ra l l  be

!e'! rrr lr ir '  at * '- , . ir  f i . . .  by telex. facsir ' i le, tclegraplr. cablc' or Lre

del iVcrcr l  p . , ' ru , rn i t ' , , r r r r t  la tcr" t l ta t t  l ' t r t t t ' l t :cn ( l ' t )  days before t l tc  daY ct l t

rvh ich t l rc  nrcct ing is  tcr  t re  hc lc l  EVcl ' ) 's t lc l r  t to t ice s l ra l l  s l f l te  thc-  t inre and

1.,ta"e.., t ' t l r .  n.,. . f i , . 'g, ,1,. ug.,,, la. atrt l  the gettcral t lattrrB r;f  t l te l l t tsiness t<l

be c.rrsiderc,l .  NotLic ot ' ,r-nr '  t l lecrit lg . l-  t lrc lJ.a'cl t tced ttot Lre givcrtt to

nny rl ir-cclt. ,r.  l . ,nr,.r ' . ' r ,  i f  suclr rtot iccls $'ait 'ccl by hirn i lr  rvri i i rrg rvltct l ter

[ re l i r rc  or . i r l ic r  suuh t t tcc t i t rg  is  hc l t l  or  i l ' l ru  s l r i l l l  bc l ) le$c l l t  a l  lhc l l lee l lng '

ar rc l  ar r l ,n lcct inu r r l ' lhe Utr ; r 'd  s l ra l l  l rc  a  lcgal  l l lcc t i l lg  tv i t l t6u l  ar ty  not ice

t l rer .eo l 'har . i r rg  1r . . , ' ,  f i r . , . ,  t t t  a t rv  c l i rcct r . r r ,  i l 'a l l  o t ' t6c d i l 'ec i t - r rs  shal l  be

present  t l rereat .
- 
L.., . --.J::-#."J;:f:,i'-,,',,.u.ffi

l { iesidelr t ,  ol .  lhe Sccret i

tl i i '{q,q,-"'r slrall take cllccrt i

specif lcd t l te lc i t t .  t l te acct

to  t t take  i t  c l l cc l i re  -

Sect ion 9. l (et l tot

ei t l rer rv i t l t  ot '  tv i thor ' t t  cz

stocklr tr ldets l tolr{ i r tg trr

. .11 
ot l istal ld i l lg capital  st trc l

. r . .  / .  spccial  ln".-"r ing oI t l rc.sto^cl ihol t le^r 's cal lccl- l i l r  r l rc pul 'pose arrd l reld at icr

. /  due rr trr icc ns piovir ler l  i r r  Scct i rrrr  2t3,of t l ic ( 'urpcr l i r t iotr  ( 'or le '

N

( +f



I
l i r - l  r r  I  , , /  t , ' , r ' : l r . ' r l ' '  I  i r

^{

,  .  t , : r t t .  / r t r

Eltrard caused bY

,.',':,:;l:"ll":,?, il'ii""T[:.il1';?:
filled by tlt,; s or at aryf, special

l:::?;,'J.1il:: , lr*sc'iq[d bv the
corP.raricrrc ili1.:'}i;::;i:ljfi
cspirc at  thc 

"  i l  l rc s 'a l l  resign or
.  bc dtr l t '  e lcctc l .

slr l t l l  l t i t " t :  [ rcc

Sect irr t r  |  |  
;ot table Per cl iems'

' , ' '^ : : : j : ' " ' : " '  :  c l t  comPensatron as
, directors, as t  . lo.* . . . .psent inu at
\  \ t . ,^ nrav Lre gratr t  

ders representrng
\ ' \  n lav Lre grarrt  

St.ck at a reglular or
\r - '3t.. 

reait se'errty 
tt(rLr\ 'rt c r Lqr'r'r

*- ',1'&'.e:.,:r= -,1 .-.spepifll=rr$glu :*i=r--.-f;i

Secrirrrr ll. llxgguli.irg-(--tu.uri!t{:-e 
'l'lrere shall .be 

an uxecutive

Co.r'r irtee. ..,n.,p,rr"l i  Ji it,." 1-i 1 nrcnrLrers 'f t1e Boa'd Ltf Directol's' attd

t o b e a p p o i r r t e d b y t | t e B t t a r d . T . h e p . i , . . i p o t | t r n c t i t l r r , o f t t r e l l x e c t t t i v e
Cor.rr irree i,  tu n*rir i  i t . ," l lonr. l  in t l ie gu*r,,r, t ." oI the Corl loratiorr '  in

the csecutit-rrr of i ts nlaragenrerrt pol iciei,  arrd irt  l l te perforlnance of suclt

orher ntatre* o, n.,nr ' i , .  i . t .got.cl to i t  i ' ,  t l 'e By-larvs or by a rnajorit l '

r .r.r le ol ' t l re B.arcl. l t l ' , .  E*.., , I ir '* Cu,' ,r,uit tee nral;act '  [ry nrajorit l ' r 'ote of

al l  i ts 11,qs11[tcrs. r-rtt  sttclt  spcci[ ic l l lattcrs rvit l t i i r  t l te ctrtnpetettce oF t l te

Boarr l .  c : lcc l l l  r ' , i th  rcspcc l  t t t :  (  l )  approval  o f . 'a t ty  act ior t  for  rvh ich

st,ck5,lder..,  ,ppr..,uol is also r 'equircd; ' iz) , t , .  l i l l ing ol"n'acancies irr thc

l l .ar.cl.  f  . i  )  t5c n,rr..nJ,ir.nr .r '  repcal uf i t . ." 
'B\ '- la'us 

trr the ado;rt io'  oF new

5y- lar rs :  (J)  t l re  n, ' . , ' , ,1n. , * t t t  t r r  ie l lea l  . f  ar t l ' r 'eso l t r t ior r . l ' the Boar-d t *6 ic l t

t rv  i ts  c \ l ) r .css rcr .n ls  is  n t r t  so aurcrrdai r lc  t r r  rc l lca lab le:  ar td  (5)  a

d is t ' i l ru t i t r r r  o l 'c l iv i t lcnds to  the s tock l r t r l t lc r rs  
' l ' l rc  act  b1 'a rna jo ' i ty  *ote t l t -

a l l  r l re  1119111[rcrs  o l ] rhe Erccut ive ( i r t r r r r t i t tee s l ra l l  be v 'a l id  as a corporate

*act;-Tlrc g.ar,,l-*FDio*,rroy**t,,rll.-r,ciairr tle poiucrJo-s(neffise alld control ----'-=:'='s,*s:-L

all  t lru' acts ol- t lre Exectrt i \  e Coninrit tee'

\

t

. , / ; l

AR' I ICI-E \ ;

Qllics-rs

Scctiort l .  l l ]E-LluUbcf'  
' I 'he otl iccrs ol ' t l re Coi-ptrt 'at iorr slral l  bc

a Cltairnrirrt  ol- lhcr don"f '  
"T-i"e 

( ' l tai l ' t t t i l tr  of thc I lozrrt l '  a l)resiclettt '  one

or utore \; ice Presideltts. a Secretarv, a 
' l -rensurcr, attcl suclr ot lrer- Otl icers

as nra\ '  l i -ottt  t i t t te ir. t  
- 
i i" t t  be cle': tccl err apptrir l tecl bV the Board o[

[) irecterrs. AIt\ '  Is 'o or l l lore poslt lot l-s, t t t^v bL ltetd cottcurretrt l-v by t lre

,/

i 1 E : ! ? i ' i : ' " : . r  f -
i  r . . . - (  J  i . :  

- . , .
I



/1. ! - / r t r r r  r , t  l t tn i l { 'c  t  , ru l f t lu" .  t " '

salne person, except that

Presidelrt al ld' l ' [easurcr.

110 onc slral l  acl  as l )resident and SecretarY or as

I

Section 2. F.lectio11,--l---Elu-gj-Qlft-Ec-zurd Qualr-lieaU$tq Tlie

Chairnran o[rlre UJr,'r* tti.e Chailnratt ol't lre Board, the llfesidelrt' the

Vice presiderrts,  the Secretar l  arrd t l te ' l ' reasttrcr shal l  be elei iet l  atrr tual ly

t tce rvi t l t  Scct ion 4, Art ic le l \ / '  of

tr f f ice unt i l  l r is st lccessor is elected

";';lllJilfi tl:li:il ';: :H:.ll::
l ray l i6rl  t ipre to t ir trc be elcctccl 6r al lpcrit t tcd lrv tf ic Btrart l  ot 'Dit 'cctsrs

shal l  ho ld o l l lce for : ;uc l r  1 lcr i0d.  l tar ,c  s t tc l t  a t r t l r t r r i ly  a t td  l ler l t r r t t t  s t tch

duties *s are prt lvided in t l tese B)'- larvs or as t l te l loar.d oF Dircctur:t 
" i*\. .

deterrnine. Tl ie Clrairnratt of t l te l l trar-d, t l tc Vicc Cltaitrrtan ol- t lre []oard' 
'-  \ ' .

'  
Section l.  Rentor,al. Subjc:ct to secl iolt  4, r\rr icle l \ / '  o[ thesc

By-laws, atty olt- icer nray be rettrol 'ed' eit lrer 1f i1l1 or lvit l tout cause'

Sectiort ' l '  Resig:ui l jqrr" ' \ t tY ol l lcct '  t t ta'y t 'csigtt al attY t ir ire by

givi.g rvr. i t tcrr noticeTo rlrc Btrarcl ol 'Di lcctors, the ChaiItt tan ol ' t l te Btlarcl '

or  t l re  pres iderr t .  A ly  such rc 's ignal ion s l ra l l  takc c l l 'cc l  or r  t l ie  date o l ' t l re

receipt  o l 'suc l t , ,u i i . .  a ' , , .  u t  a t l . \ r  t i l t rc  s 'cc i l r r : t l  t l rerc i t t  a t rC '  ur l lLrss

othcr- \ \ . isc  spcc i l rc t l  lherc. in .  the acccpr tzr r tcc o{ 's t tc l r  res igt t i r t io l r  shal l  t lo t  bc

tleccssar) '  to tt takc i t  elTectivc'

Sectibn 5. VacaU:jgS. ;\  r,ac:attcy in a',y ol l lce hccause of dcatlr,

res ig 'a t ior r .  , .nror . , l ,  , l i " f i " t i t rcat i . r t  o l 'a l lY ot l tc t  cat tse nta l 'be f i l le t l  for

t leirnexpired porf ion of the terttt  bv the al l lrrrral ive vote of f t l .ur out of

secrion 6. I!re_e!rair-ru-arr--q!--tlrc F--rur.J 
'l'h6rclhairntart ol- the

Boarcl s6all, i l pr.r.nt. pi*siclc at all rncctirrgs oI tlre stbi{{oldcrs atrd of

the Board. f  Di rect r r rs .  in  t l re  abserrce o l ' t l re  ( ' l ta i r r t rar r ,  t l re  \ l ice C.hai l 'nran

shal l  per [or . in  the dLr t ies o l '  t l re  Chai r r r ran l r r  t l re  absence o l '  both the

Chairnrarr  ar rc l  the \ / ice Cl ra i r rnan,  t l le  Prcs ident  shal l  per [ornt  the dt r t ies of

t l re  C6ai rnran.  
- f l re  

Chai rnran shal l  a lso per ' lbr rn sr rc l t  o t l ter  dut ies as shal l

f i-o11 t inre to t ir le be assignecl to lr ir l  l iy the Board of L)irectors

Scctiott 7. -! .he.Vi-cS-C[i1ir '111i111-rt!.-t !rc J]rt i tr t l  l r t  the atrsettc' :  c: l ' thc

C' l ra i r r . . r r . f  t l re  guar , i l l , " - r ' i . *  c i ro i , r r ra i r  s l ra l l  pL ' r lbn l . l  l l rc  dut ics c ' l ' t l rc

I ( ' l rair.rrra'.  l- lre Vicc ( 'hairnrln sl i i l l ' l  l lso pcr-l irrrt t : ;uclt t l t t t ies as shir l l  l l ' t r tu

:

apd..rtle-, Brssident . ,ttott lr" c-f r-ql*eJ)--Ii=qtrt- +tlLttlg.il$ . dj{9-cJ9!''-.s"-^ed.-.!lle-,-i-,= -- -- -
Sl"."lary if*i l  U. a resiclerrt arid a cit izen of l l te Plri l ippines.

,

* . ' l

t  t tve t t tet trbel 's ol ' t l te Board tr l -  Dit 'ectors '
= - - - = ' ' f - - - - ^  - - " - ! - i - + - +

uttu

i i: l=:'h1'
02. ' . ) rl.,,i i''.
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l i rue lo t ir trc be assigned to lr irn try ttre Board ol ' [) irectors'

Section 8. Pr'eil-dStlt' Tlte lrr'

ol l icer ol '  t l rc Ct-r l 'poratiolr arrd' srrbjt

Directors, shall  have general care i tr

a l l i r i rs  o l ' t l te  Corpcrrat ion '  I  le  shal l '  i l

oI rhe Rtrarcl i l l ld thc Vice Clrair l l lal l  (

ol- t irc sttrckholt lct 's altt l  t l I  t l tc Boarcl

Sect'crl i t l ' \ '  tr t ' i t t l  . ' \ssislattt  Secl 'c ' lalY al ly 0r al l  ccrt i l ' icates oF stcrclt of the

C..,rPoratiorr; l l ' t r ' ' ide t lre stockh,-r i . l .r t  t trtd t lre l loarcl ol 'Directors such

repofls, n,. ' . l . , . . , ,nn.j0,- *.ou, ' . , '  arrd.c|ata rvlr ic|r l t tay be required oF lr i l rr;

arrd, in scrrcral, p*ri . ' ,r ' ' , ,  al l  cltrt ies i .cidcrrt to thcr ol l lce oI the l)residetrt

arrcl such olhql dutics as nlay ft 'ont t i t t te t0 t inle be assignerl to hinl by the

ij"rr,i 
"r 

ulr.I'Firtr or as l:)re.scribed by tlrese lly-larvs.
)

-'*'s€efioii 9:- -r tiiig- l']rerldetu:=---
\ r ice t ' r i :s idett l  rv l t t t  is also a directtr

Presidelr t ,  at tc l ,  tv l tcn so act i r tg '  shal l  I

to  a l l  the  res t l ' i c t io t ts  r rpcr t t  I l te  l ) res idc

such ot l ter c lut ies as l . l l i l \ ' '  l iorn t i t t te

Boat ' r l  o l '  Directol .s or the l ) l 'esidcrrt '

r v i t l r  t l re  Secre tar l '  a l lY  o r  a l l  cer t i f i ca t

Scction It l .  l -hr;. .S

i l iept i l l  l r t ' roks prrrr idccl I

stt lcklrolt lcts attcl ol '  thc

giver t ,  l t t r t ice o l - 'a l l  r t tc t

notices recltlired b.\' linv r

or reltrsal or treglect to C

tltereult io directecl [rY th

rv i t l r  the pt 'ov is ions of  t l r

a reqister ol '  t l re Post t

pl ' t l l lcr cltattqes it t  sttclt
st tc l t  e t t t r i t '1 i ,  l l l i l \ .  s tg l l  

"
t l te  Corpot 'a t i t r r t :  s l ra l l ,

l? ljji,;t :l _i$.,. i: i ::
ol ' t l te  (  t i l -Purat io t t :  i t t rd

f
( ,
\ - :
\ :

(;'y-'

il
: . . .  ^ .  r  i -  i  . ;  - - .
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l l.i '&tn's o.i .llunitlt Liu 
'lnts' lrtt: l 0

such dtr t ics i l5 t l l i lY, l l 'ot t r  t inte to ' l i l t te,  be

ol 'Di l 'ecrors t j r  b-y thc l )rcsidctt l '

-(n

ollrce of t lrc Secretary; atrd
nssigtrcd lo l r i r t t  [ r1 '  the l ] t l : r t -c l

year. f

Sectio' I l. The Tleasulgf. 
-l'5e 

Treetsurer shall give srrcllrbo'cl for

tlre fbirlfirl perflorrnarrce-o-l' his duties u, lttt Boarcl1r pit"ttors- may

,..q,, ir .  He i lral l  6ave cSarge and ctrstotly of, arrcl be responsible for al l

tunds. securit ies, i 'st*r ' t ints of indeirterjness and o[lrer valuable

tlocurttettts tr l ' the Corporatiott.  artd d

the Corporatiott ir t  suclt trarrk' lnlst

shall  bc se lectetl  i t t  acctrrdattcc rvit l t  t

reasottablc t i t t tes exlr ibit  l t is lrooks c:

direct.r.s .[  t5e Corporation rvhere ,ug11 bsoks and rcc0t-ds are kept; rvltetr

requi red by the Pres ider t t  o f  the Boal

t l re  corrc l i t ion d l - the f inat tces o l ' t l re  Cr

: ra l '  pur lornr  i r l l  i ' l rc  dut ies i t 'c ident  to

rr dtr[ ies as l l .olt t  t ir t tc to t ir t te ttrav be

assigned to hirrt by the Board of Dilectors or by the President'

secriorr 13. co-tttgg:tsg!. ion. 
-[ lre l ]oard o{'  l) i |ectors siral l  f ix the

salar ies and l lonLrs. i " t . t t  o f f icers.  
' I 'he lnct  that  ar t  t l l ] lce; ' is  l lso a

cl irector Shir l l  t tut plcclLrdc I i1r t l 'or1 l 'Lrceivi l lg a salary t lr  botttts'  gr l t t lr t t

\ 'o t i11u,  l , lP() l l  t l lc  t 'cst l l t t t i t ) t t  l r : i i l lg  t l tc  sat t tc '

Alt ' l ' lcLt i  Vl
Ijttatrcc:

Sectiorr l .  Enea|jteal '  Tlre l lscal I 'ear of the Corporation shall

conln lcnce r i i t l r  t l re l i . * tg ; ' t r t ts i t tcss gt t  t l te  t i rs t  dav oIJnt tuary of  each

cale 'dar  lear  a.c l  s t ra l l  er r i . t t  t l tc  last  6 i i1 ' .1- [ )ecer t rbcr  o t -suc l t  ca let tdat -

,'

)ta' i( '  
)

.--)

Se.rit  n\ Aucli to15. Autl i tpt 's slral l  tre clc-signated b-v thc Bpard o.F

nir., . to' l* o lh'\  Corporafiorr ; l l ic ' ,r Lo the close t l l '  t l te business in caclt

l lsca l  year . ' l - l re  ar - rd i tors  shal l  ar r ,J i t  ant l  exat l t i t te  t f ie  t roo l<s o l  accot t t t t  6 f

the Corpo; i l t i0p,  a l rc l  s l la l l  cer t i t 'v  tc)  l l le  l lo i r r r l  o f  Di rectpts  an{  thd

stoctl lrolclers t l te ati t tuzrl balartc:es ol 'sair l  l ioolts . 'r 'hich shall  be l treparecl at

t lre cl0sr: trf  the sair l  1,eat urrclc[ t lru c' l i rccl ion tr l ' lhc l- l 'casut'er. l+o dit-r:ctor

rir l l l lcc1. tr l ' t l rc Ct' , ipo;atiott,  i t t td l t6 l i t ' t t l  ()r cc)rporation ol- rr l t icl l  suclt

ol i icer or t l i rectcrr is a tnetttber, slral l  be el igitr le to disclrarge the dr'rt ies 6l

Aucli tor 
- l- l tc 'cttt t tpr:nsatiorl  trI the - ' \ut l i tcrr shall  l le t ixed by t lrc tsoa;d of

Dilectors.
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l l - r ' - i . r i , 's , , / ' ' l  l . i , r  t i l r lc  !  :ut ' r t t : ' ' ' l tns '  I  nc '  
-
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ARTICLE V I I

Sstl
4

l:hu .nrporate seal of tlre corpor,alion, unles's othenvise orderfd by the

Uoard of Direclorr, ;',;ii 6" 
"ir.r.itur 

in i,,r,,t ancl shall bear the iords 
and

;i l ; ;-: \o nrrl i fe Financial Plans' l t tc '  - ?000'"

ARTICI- .E VI I I

Antettdntents

trr rePeal b) '- latvs or adoPt

o[  the Board,  i f  a t r t l ror ized

I thc CorPoratic'rrt  Codc'

1 . | re |o rego i r rg t Jy -L ,au .s \ \ , e reappro r ' edbya I l . t | r c i l t co r l ro ra t r - r r so f the
Corporat i t r '  a t  \ ta(at i  C i tv .  t4et ropol i tar r  l * lar r i la '  o '  the 26 ' r 'day of

FebnrarY 2000.

\,., ' '^' ' .. I:-.::' {: i
, i ;

RONIEO E. Ll-J/ \LhlA I  I
' f . l .N. t ')9-544-597

i. i ' i Ii-iI ::_ i;. .]; ' i
.t,)4- _..,{T .:
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CERTIFICATE OF AMENDMENI' ;ii'l st/, :tr-l ;rr 1
OF THE BY-LAWS 

I. ' I . '  ' , .  J :

OF
MANULIFE F'INANCIAL PLANS. INC.

KNOW ALL MEN BY THESE PRESENTS:

The undersigned Corporate Secretary and at least a majority of the members of
the Board of Directors of MANULIFE FINANCIAL PLANS,INC. (the "Corporation")

do hereby certify that the accompanying Amended By-Laws of the Corporation

embodying an amendment to Section 2 of Article IV of the By-Laws [amending the

number of directors of the Corporation] is hue and correct and was approved by the

affirmative vote of stockholders owning or representing at least a majority of the
outstanding capital stock at the annual stocldrolders' meeting duly called for that purpose

at tlre 16th Floor, LI(G Tower, Ayala Avenue, Makati City, Philippines on 13 April 2004,
and by a majority of the ditectors at the organizational meeting of the board of directors

i4 the same place.

MA. GABRIE NCEPCION

')

| , 1

ll 7 /y{x,
I{ONY I{IGGINS KEITH WEAVER

k",or-
EDWARD LAU

DE DIOS

ROSANNO F. NISCE



sJqE IERTBED AND SwoRN to before me this Jo0v [FP-4Lo* at
llfiAfl tl l.IY the tbllowing:

Name CTC No./ Passport No. Date/?lace of Issue

VICTORAppS ?t to i 6'u+g V_ t>_o"L Crrz€ef- BJet1-ql(
RENATOA.VERGELDEDIpS LLabLlLl tt )q11, ?_:rgL b+A.
DAVID BANKS t t10 _>:4 f 6T 1 wW z-Ey> r+n.\TtSrf
MA. GABRTELA R. CONCEPCION I ct I ?Y ? I r
ANTHONv HrccrNS D u- WIol - 61 -oN77 r unJfl',_"r,T.4e"..,
KEITH WEAVER
EDWARD LAO
RosANNo p. NrscE 

'B c \f ,( z!-1 t - t{-ad ttal,cv ttoltl-
vu l5z)71t1 \ t ruq ?.,,r'e? (1.c

WITNESS my hand anp Notarial seal at Makati City, Philippines, on the date first
written above.

Notnry lruhliu
Ilrtll llccenrber Jt, 200a

PTR tlt9664jtdr S-t?-10{f4; tffakrq
IFP#6I50{51 Glt{{i Mrbrt

n


