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KNOW ALL PERSONS BY THESE PRESENTS:

This is to certily that the Amended By-Laws oI

CENTURY PROPERTIES GROUP INC,

copy annexed, adopted on December 7a,2074 by majodty vote of the

Board of Directors arrd by the vote of the stockholders owning o!

representing at least two-thirds of the outstanding capital stock, and

certified under oath by th€ Corpolate Secletary and majorify of the Eaid

Boald was appioved by the CoErmission on this date puFuant to the

provisions of Section 48 of the Colporation Code of the Philippines Batas

Pambansa Blg. 68, approved on May 1,198Q and copies thereof ate filed

with the Commi6Eion.

IN WITNESS WHEREOE I have set my hand and caused the seal

of this Commission to be affixed to this Certificate at Mandaluyong City,

Met(o Manila, Philippines, this lO {r day of January, Twenty Fifteen.

FERDII{AND B. SALES
Directol

Company R€giskation and Monitoting Depa-rtment
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AMENDED BY.LAWS

OF

CENTARY PROPERTIES GROUP INC.
(Formerly: EAST ASIA POWER RESOURCES CORPORATION)

(As amended by the Boatd ofDircctors on A gust j7, 201I and
StucmoHers on September 26, 2011)

ARTICLE I
Olfice

Th€ pringpal office of tbe Corporation shsll be localed st the 21'r tr'loor. pacific Star Buildins.
Sg_nator Gil Puv4t Avenue corner Makati Avenue. Makati Citv. The Corooration mqv have
ollices_ at suph othef olaces of business in the philiooines or in foreisn countries as the ltotrd
mav. from time to timq designate (,4s amended by the Board of Directors on December 17, 2014
a d Writlen Astent ofthe Majorry Stockholders on Decenbe, 16, 2014)

u"ffi11;",L1""

I . Powers of the Board - Unless otherwise provided by law, the co4,orate powers of the
Corporation shall be exercised, all business conducted and all propeny of the Corporation held and
controlled by the Board of Directors to be elected by and from among the stockholders. Without
prejudice to such powers as may be granted by law, lhe Board of Directors sha have the fo owing
express powers:

a) From time to time to make and change rules and regulations not inconsistent
with these By-Laws for the management ofthe Corporation,s business and afTairs,

b) To purchase, receive, take or otherwise acquire in any lawful manner, for and
in the name of the Corporation, any and all properties, rights and privileges, including
securities and bonds of other corporations, as the transaction of the business of the
Corporation may reasonably or necessarily require for such considemtion and upon such
terms and conditions as the Board may deem prop€r or convenient;

c) To invest the funds ofthe Corporation in another cortoration or oustness or
any other p$pose other than those for which the Corporation was organized, whenever in the
judgment ofthe Board the interests ofthe Corporation would thereby be promoted, subject to
such stockholde$' approval as may be requir€d by law;

d) To incur such indebtedness as the Board may deem necessary and, for such
purposes, to make and issue evidence of such indebtedness including without limitation,
notes, deeds of trus! instruments, bonds, deb€ntures, or secudties. subi€ct to such
stockholdeN approval as may be required by law. and,/or pledge. mongage, or otherwise
encumber all or part ofthe propeties and rights ofthe Corporation;



AMENDED BY-LAWS

OF

CENTARY PROPERTIES GROAP INC.
(Formerly: f,AST ASIA POWf,R RESOURCf,S CORPORATION)

(As amended b! the Board ofl)irectors on August 17. 2011 and
Stockholders on September 26, 2 l)

ARTICLE I
Olfice

The princioel office of the Corporation shall be located at the 21" Floor. Pscific Star Buildins.
Senator Gil Puvat Avenue corner Makati Avenue. Mrkrti Citv. The Corporation mav h{ve
offices ai such other pleces of business in the Philiorines or in foreiqn countries as the Board
mav. from time to time, desisnate. (As arnenrled h! the Board of Dbectors orl Decehber 17, 2011
and Written Assent of the Majority gockholden on December | 8, 2014)

ARTICLE II
Borrd of Directors

l. Powers ofthe Board Unless otherwis€ providcd b,v la\l, the corporate powers ofthe
Corporation shall be ex€rcised, all business conducted and all prop€n)_ of the Corporation held and
controllcd by thc Board of Directors to be clcctcd b]' and fiom among the stockholders. Without
prejudice to such po$ers as ma]' bc granted by law, the Board of Dircctors shall have the follo$ing

a) From time to time to make and change rules and regulations not inconsislcnt
with thesc Bv-Laws for the management ofthe Corporation's business and afrairs,

b) To purchase. reccivc, tale or othertrise acquire in any la\,!.fuI manncr, for and
in the name of the Corporation, any and all propenics. nghs and privileges, including
sccuritics and bonds of other corpomtions. as the transaction of the business of the
Corporation m:ty reasonablv or necessarily require for such coflsidcration and upon such
terms and condrtrons as thc Board ma\ deem proper or convenrent.

c) To invest the funds of thc Corporation in another corporation or busmcss or
any other purpos€ olher than those for $hich the Corpomtion r\,as organized. $henever in the
judgmcnt of the Board the interests of the Corporation would therebl be promoted, subject to
such stockholdcrs' approval as may bc requircd by la\l:

d) To incur such indcbtedness as the Board mav decm nccessarv and, for such
purposes, to make and issue evidcncc of such indebtedness including. without limrtatron,
notcs. decds of trus! instruments, bonds. dcbcntures, or securities. subject to such
stockholders approval as ma]' be required by law. and,/or pledgc, mortgage. or other$rse
encumber all or part of the properties and rights of thc Corporation;



e) To Suarantce. lbl and in hhall of the Co[po.alioD, obligations of other
corporations or crtities in which it has la$lirl intcfesrl

f) To rnake provisions for {hc dischafge ofthe obligalions oflhe Corporation as
they natLrl.e, including payorent for any pfopeny of fights acquifed by the Cofporat;on, either
wholly or paltl) in mone!, propc{"- or il1 stocks, bonds. debentures or other securities olthe
Corporatiou lawlully issued for the pufposcs:

g) lo impose conditions as the Boafd ma) deem, convenient, subject to the
linilations pfescfibed by lari- regarding the tmnsf-cr of shares issued in total or partial
payment of debts conlncled. or pfopertics acquired b], of sefvioes rendered to the
Cofpofttion;

h) fo sell, lease, excharrge assign. tfansl'er or o!her$,ise disposc ofany propefty
rcal or personal belonging to lhe Cofpofatiorr, $henevef in the Board's judgment. the
Corporation's iutefest would lhereb] be prornoted:

i) To esiatrlish pension. retircnter)1, boDUs, proUt shafing. or other types of
incentives or comp€nsation phrs for dre ell]plolees. including o1]lcers and direclors of the
Cofporation and to dctefini[e the persons who may paricipate in any such p]ans and the
drno!,lr ol rlreir rerl(\'li\< p.U Lciprrh,r':

j) To prosecule, maintain, defend. conpromise or abandon any lawful sujt in
which the Corpomtion of its directoE or olflce|s are eithef plaintiffs or detendants in
connectiorr with lhe business ol lllc Corpofltion: lilic\ ise lo crant settlenents for the paynlent
or setrlcrrcnt ofwhalsoever dcbts nrc p:r\able ro thc CoDomtionl

k) l_o deleglte, tionr tirne rc tinte. any of lhe powefs ofthe Board which may
lawtllly be delegated irr thc course oithc currenr business or busiltesses ofthe Corporation to
anv standing or special comlnittee or lo an\ otllcef of age l and ro appoin! any percon to be
an agenl lbf thc Corpofation with such po\!efs. alld upon such temrs as nray be deened fil;

1) To ir plemeDt thesc []\'Ln\!s and to act on an] natter Dot covered by these
By-Lals. pr'ovided such nratter does not requirc the approval or consent ofthe slockholders
under any existirg law. IUlc of fegulation.

2. Election and Tenr Thc Boafd ol Difc'ctors shall be elected during each regular
meetiDg ofthe stockholde|5. and shrll hold oltlce lin one (1) ycaf unlil the elecrioo and qualification
oftheir successofs.

J. VacaDcics - Artr' r acancv occLrn ing in the Borrd of Directors, olhcr tIaD Dy reDroval
by the slockholders of by cxpirarior oftcnn. nra\ be tlllcd b) the vote ofat least a majority ofthe
remaining directo|S. if still constitlrting a qUor-Unll othcnrise. the vacancy must be filled by the vote of
Ihe stockholdcrs a1 a fegular or spccial nreeti|lg crllcd t'of lllc pu+n)se. The difectors so chosen shall
serve ldf unexpifed tefnt.

The lacnnc) resulting fioln the rcrnoval ol a director by the stockholder rn lne Danner
providedbylawnraybetllledbyelectionalthesllnrcreetingofstockholdcrcwithoutneedolfurther
notice, or at any regulaf or special meeling ol stockholdefs called lor the purpose, alicr giving notice
as prcscribed in thcse by-1a\!s.



Anv difectorship to be filled b1 rc,rson ofan increase in the Durnbef ofdirectors shall be filled
by an election at a fcgLrler or special meeriDg of siocliholdefs duly called for the purpose, or iD the
same meeting ruthorizing tlte increase ofdirectofs iiso sleted in the nolice ofthe meet||rg.

4. QuofuD - Thc difectors sllall act orl) as a Board, and the iDdividual directors shall
have no porver as sLrch. A majority oflhe dirccrofs shall conslilute a quorum tbr the t|aDsaction of any
business, and e\cept as othefwise stated in these B),-la\s e\'er\ decision and ofat least a majority of
the quoruur dul) asse bled as a Boafd shallbe valid as.t cd.pofate act, provided rhat tlre electioD ol
officers shall require the \ote of I majorit) of rll rrlelrrbefs ofrhe Boarcl.

5. Meeti|gs I he Board of Difectors shall hold a nreeting tbr ofganization immediately
after their election, or rs sooD as pfacticable thcfeafter. of \!hich nreeting rro jr;tice shall be required.
Thereafter. the Boafd of Difeckn-s shall hold regLrlar meeti|gs e|en. cale|daf quader or such dates
and at such places as the Chaifiiia of thc Borfd. or a director. so dclcgatsd by the Chairnlan of the
Board may dele nine.

Special Ineetings of thc Board of Directors rn.y be called a! the discretion oithe Chairman of
the Board, or upon the writtcn feq|est of two djrccto|s addresscd to the Chaifinan of the Board. In
eilhef case, the specinl ucc!i g shall be held on such dates a|d at sUch places as the Chaiflnao ofthe
Board mey detefnrine.

6 Notice Nolice ofthe regulllr of special neeling olthe Board, spccifying the date,
iime, and place oflhe meeting. shall be communicated b] the Secretary to each dirictof pcrsonaUy, or
by telephone, relex, telegfan, of b) r\,ritter or oral message. A director r av waive thrs requrremenr,
eilher expressl) of inrplicdl).

I Corduct of rhe l\.leerin.!r Meerilgs of rhc lJoard of Direcrors shall be presided over
by the Chainra of the Boafd. of. i his absc ce. b) a difector so delegared by the Chairman of the
Boafd, or, ifneithef oflhe fbfegoing is prcsent. b) a r'other difecto.chosc' bi.the direcrors presenr.
The Secfetary of the Assistanr Secfctxry shall icl:rs secreran, of c!er). nreeting. lfthe Secretary or
AssistaDt secrelan is nor presenr- the chaifnran. or. in his absence. the presiding dircctor, shall
appoiDt a secretaN tbf rhar parlicLrlllr mectirg.

8. ConpensatioI] Difeclors. as sLLch. nray receive co|)pensation for thelf servrces as
may, from tjotc 1o lime. bc fi\ed by the stockholclers.

9. Minutes Minutes of all meeti|gs of thc Iloafd of Difectors shall be kept aDd
carefull) preserved by the SecretafJ as a rccofd ofthe business h.ansacted at such meetings. The
minutes shall contain such entrics its ntay be fequired by the la\!.

10. Ilxecutive Conrmrllee - An ExecrLtive Co tnri[ee is herebv creiled u,hich may be
ofganized fiorr lime io rinre b) the Bo,trd of Directors. i he Executire Contriittee shall be composed
ofDot less than three (l) bur nor nrore than fi\,e (5) rirenrbefs. aI of uhorn sha| be directors ofthe
Corporution. The Board of Dircclol.s shall na\c llte poller at alll ltDte to femove ano reprace any
members o1, aDd fill the vacaIcies in. the heculi!e CorIl|niftee.

Iletween the meetings of rhe Boafd of Direcl()rs. the tj\ecutive Conrnrittee may exefcrse the
powefs ol the Boa'd of Di.ectors ir rhc n*nngernenr oi the business ancl allairs ol the corpomtioD,
e)rcept wrth fespecr lo: (a) appro\al ol'anv cofporatc act iirr \!hich slockholder approval is required,
(b) fi11ing any Vacancv in the Boafd of Difccrofs. (c) antendrnent or repeal of tilese By Laws and/or
the Articles of I|lcorpor'ation, (d) a endrnent or repeal ol an] Bo,rrd of birector. approval u,lrich by its



express terDs is Dot amendable of repcalable. (e) declafation and,rof distributiol ofdividends (whether

cash, stock or proped)), and (f) such other nrattc|s as ma] specifically be excluded or limited by the
Board ofDirectofs.

I L Other Connrillees Ihe Board of Direclors may creale such othef committee(s),
define the corilposition of, and assign poNers, duties and liurctions io such committee(s) as the Board
ofDirectors Dray deem fit for the conduct aud nranagernert olthe business, affairs aDd property ofthe
Corporation.

4.R tICLD lll
Ofliccrs

L Cenefal The otlicers olthe Corpoftlion shall consisl ola Chainnan ofthe Board, a

President, a Treasurer, aDd a Secrctar). $tose po\\ers and dulies shall be as hereinafter provided and
as the Board of ljifectofs nay lL in conformitl with the pfolisions of these By-Laws. The Board
nay also elect a Vice-Chairman, a Chief Operating OiUccf, one or rnore Executive Vice-
Presidents(s), Senior Vice-Pfesident(s). Vicc-Pfesiden(s), rnd/or Assistant Vice-President(s), a
Controller, Assistant Treasure(s) and Assislarl Secfetary(ies), all of whose po\lers and dulies shall be
determined by the Boafd of Difecto-s. Othef than the Prcsidcnt. olilcc|s of thc Corporation need not
be directors ofthc Corporation. lhe lbfegoing ot'tlccfs shall be refcn-ed to as By-Laws Oflicers".

All olllccrs shall be elecled by a ntajorit) lote ol all of tlle rnemben of the Boafd of
Dircclors. Two or mofe ofHce|1i may bc lesled in the srDre person wheDever deemed convenient or
expedieDt prcvided the liurctions rhefeol'afe not incompalible lvith each othcr, cxcept that no one
shall act as Presidenl and Treasurer, or PresideDt and Sccrclary. al the same 1iDre.

2. Chairnan ofthc Bott(l 1he Chairl rn ot lhc tsoafd shall be elecled by the Board of
Directors fr-om anrong its membefs. llc shall preside at the rreetings olthe stockholders and the Board
of Direclors. He shall execute such po\\efs and peftbfi such duties as the Boafd of Directors may
assign to h inr.

3. Vice-ChaiflnaD - ll clccted. the Vice-Chaiflnan shall exer!isc such powers and
perfonn such duties and tlnctiors rs lhe lloard ol Difectors rlra)- fi orn linie ro time, assigD to him.

4. Pfesidenl The Presidcnt, sho shall be a Difector. is the Chief Executive Officer of
the Corporation and shall e\efcise the titlo\\ing firnctious:

a) Initiate and devclop corpomtc obiectives alrd policies and fonnulate long-
range pro_jects. plaus and progft s for the nppro\,al ofrhc tsoard ofDirectors, inoludiDg ihose
ior e\<cIri\e f"i ,i, g. drrclop r. .r .rrro.,.rrr1.. r..rriorr:

b) Have ge eftrl supefvisio and management of thlr business affaifs aDd
property of the Corpofrtiolrl

c) EnsLrfc thrt drc adnrinislrrli!c and oper'atio0al policies oflhe Corporatron are
carried out ulrdcf his supen isiorr and corrrr!l;



d) Subject 10 the reqLrirenrents pfesctibed b) law. to appoint, remove, suspend

or discipline emplolees of the Cofporation. pfesoribe theif duties. and except fbr the officers,

determine thcir saiaf ies;

e) Overscc lh,3 prcpafation ol the budgers and the stAlement of accouDts of the

Corpofation;

1) Pfepafe such slatements ancl repo{s ofthe Corpomlion as lnay be required of
h;m by Ia\\':

g) Represenl the Corpontion at all tlnctions and proceedings;

h) E\ecute on behalf of the Cofpor':rtion all contfacts, agreenlents and odrer

instfument affecting the intercsts of the Corpomtion which requirc Ihe approval of the Board

of Direclols, cxceptasothe|\\ise difected b) the Iloard of Directors:

i) Make repo|1s lo the Board of Difeclo|5 and stockholdersl and

.j) Sigr cenitlcatcs ofstock.

The President shall also perform such olher dulics arrd liuctio|s as lhe Board ol Directom

may ftom lime tLr time assign, or which mav pfopefl) peflain to the office ard which, in the

Presiden!'s judgment. will serve the besl interest of thc Corporation iD conformity with the

requiremenls of law and thcsir By'Laws.

5. Chief Operating Officer lf elected, the Chicf Operating Officer shall direct and

nanage the business opefations of the Corporation accofding to lhe policies adopted by the Board of
Directors. In case the Pfesident is out of the Philippines or the Pfesident is incapacitaled such that iD

either casc thc Prcsidenl is unable to peffbrnr the dutics arrd i rctions ofthe office ofthe President,

the Chief Operating Olficer shall assuDre the oillce of Ilresident unlil the Presidcrrt rcturns to the
Philippines or is no longef ilrcapacitated. The Chiel Opcmting Officer shall perfolm such other duties
aDd fuDctions as the Board of Direc(ofs or lhe Presidenl ma] liom lirne 1o tjme assign.

6. Executive Vice-Presiderrt(s) '. li clcctcd. the Executi!e Vice-President(s) shall
pedorm such dulies end hrnctions as the lloard ol'Directofs or the P|esidert may lionr tinre to tiDre
assrgn.

7. Senior Vice-Pfesiden(s) Ifelectecl. the Senior Vice-President(s) shall perform such
duties aud fin)ctions as the Boafd of Dircctofs of tlrc Pfesidcli Inay frorn time to tirne assign.

8. Vice-Pfesident(s) ll elected. the Assisliut Vice-Pfesidenl(s) shall peform such
duties and llnctions as the Board oi Dircctofs of lhe Presidenl Inay fionl tiure to tiflc assign

9. Assislant Vice-President(s) If elected- the Assisianl Vice-PresideDt(s) shall perfbnn
such duties and llnctioDs as the Board ofDireclors of rhe I'resident nra) ftoln lime to time assign.

10. Ireasurer-TheTrcasuf.3rshall betheClhiefFinancial OUicer ofthe CorpomtioD. He
shall perfbror the ibllo\\'ing duties:

a) ,^ct as custodian of all nronies. securities. bonds and propeny of the
Coryorulion. l(eep .r complelc aDd accuftlc record ol r!'ceipls and disbursements in the



corresponding books of accoun(s of the Iofpofatiolr. ancl see to it that all disbursements are
evidenced by appropfiaie !ouche|sl

b) Dcposit in the name rnd to the crcdir ro rhe Cofporalion in such bank or
banks as nay be designated tionr tinre to li c b) thc Board of Directors, all nonies, funds,
securilies, bonds and similar valuablc effecls belongi g to the Corpofation rvhich may come
under his contfol: and

c) Iteceive and give feceipt oflhe Corpo|ation lbr all monies ofthe Corporation
fiorn an) source \\'hatsoevcr. ard g€nerull), lo perfonn such other duries as may be required
by la\\' of prcscfibcd by the Board ofDirectors.

The Tfeasufef shall also peffornr such othcr duiics a d tiructions as the Board of Directors or
the President na) f|on tinre to lime assign. Subject to the approval ofthe Board of Directo$, the
Treasurer nra) delegate any or ail of his poriel.s. duties and liucthns 1{) one of more Assistanl
Treasurers elected b) the Board ol Difcctors. l-he Trersufef shrll deliver to his successor on demand,
all monics, bool(s, papers of olhef pfopefiy ol the Co|poration in his charge. and his books and papers
shall be at all tirnes sLrbject 1o lhe inspeotion of the Boafd ol Difeclors. the President and the Chief
Operating Offioer.

I|. Clonlfollef Ii elected- the ContRrllershall pc ilr such duties a|d tunctiorlsasthe
Board ofDircctorofthe Prc\ident rra) fiom lime to linre assig|

12. Assir|anl l feasuref Ifelecled, the Assislant Treasurcr shall perform such duties arrd
fuDctions as the Board of Directors or thc President mav flom time to tilne assign.

ll. Secfetarl - The Secretary, who Inust be a citizen and fesident oflhe Philippines, shall
perform lhe tbllowiDg duties:

:r) Reoofd of see to the propef and full recorcling of rhe ninutes and transactioDs
of all meetiogs of thc Boafd of Di|ectors and the stockholders, and to kccp and maintaal
rninute bool(s ofsuch rlreelings jn the iinrn rnd rnanncr fequired b) la!rl

b) Keep or cause io bc Lept record b,'Joks. such as ledgers aDd the stock aDd

transter book, showing lhe deiails fequired bt- l.\ wilh respecl to the capital stock aDd

ce{ificrtes of stock of the Corpofation,r]nd keep of haYe custody ofthe corporat€ seal with
\!hich he shall slarrp alldocLrments |eqLriIing such scrlofthe CorporatioD;

c) I'fep.fe and alfix his sigrratrLre Lo all Cofpofalion docurrents requiriDg his
signature. ircluding the ce|tificrres of srock ol the Cofporation issued, making the
conesponding annotation oI1 lhe nrargin or stub ol such ccniilcaics upon issuance;

d) To give, of cluse 10 be givelt, all noriccs rcquifed by law or by these By-
Lalvs to be giver;

e) Cedily k) such ilcis ol the Co|poration. counteNign Corporation docunlents,
and nrake fepons or statenents es mav be rcqUircd ofhim by larv ol by these By-Laws;

i) Acl rs the inspectof at the cleotion ofdircctoE aod, as such. to determine the
number ofshafes ofslock outstandi|g rnd c lirled 10 \ote. the shares ofstock represenled at
the mcctl|lg. lhe e\istence ofa quofum. the \alidit) and ell'ecl ofpfoxies, and to receive vofes,



ballots of consenl, hear arrd dcrcrnrine all challenges and queslions arising in connection wilh
the right to vote, count and lnbulllte:rll \otes. ballots or consents, determine the result aDd do
such acts as arc propcr to conducl the election of lote (the Secretary rray assign the exercrse
or perfbrmancc ofany or all olthe foregoing cluties. po$'eN and functions to any other persoD

or pefsons, subject al\!a)s to his supcn isio|l and conlrol)l and

g) Sign ceftificates ofslock.

The Secretary shall also perlbfnr such othef duties and lunctiLrrrs as thc Board of Directors or
the President lnay fronr time to tir e assign Subiect lo thc approval ollhe Board of Directors, the
Secretary rnay dclegatc a|y of all oi his/her po\\eN. duties and firnctions to one of rrore Assistant
Secrelar.c. (lcJrcd b) lll( ljo.,rJ uf bI(clor'

14. Assistant Secrctal\ Ifelected, the Assishnl Secretah- shali perfonn such duties and
functions as the Board of Directors. the Presidcnt of the Secrelary ma) fiom liDre to time ossign.

15. lteno!a1ofOl'flcefs-ThcLloafdofDifecursDrit\.b\ trajority ofall ofitsmembers,
remove any officer. _l_he] 

ma) also.atltir\ regLrl:u or speciol llreelingofthe Board of Directors, flll
any vacancy occrin ing in the olJjces ol thc CoDofalion.

16. Delegation of Olllcefs Otllcers of lhc Cofpofttion mal delegate foutiDe duties of
their olllce to Lrre or nrore ofljcers of enlplolecs of rhe Corporaiion sub_ject to the limitalions or
reslrictions on such delegation irnpos€d bv thc Board ofDircclors.

ARI'ICI,ES IV
Indc t nilic:lti0n

L Lrdemnification - To the exrenr pe|lnilred b) law, rhe Corporation shall indemnify
any person \!ho was or is a parl) or is threatened to be made a party to any threatened, peDding or
coinpleted action, suit of pr'oceeding, \'hethcf civil. crilninal. adtniniskative or investigative (other
thaD an action by oI in the fight of the corpofation). by rcason of the fact that he is or was or has
agreed to become a direcliJr of ofllcef ofihc Clorporation of is or !ras seNing or has agreed to serve at
the request of thc Cofpofrtion as r dr|cctor of ollccf of irnolhef corpofatio|. partnership, joint
venture, trust or olher enterpfise (i c[rdinlt eD]plo].c' benefil plaDts), or by rcason of any action
alleged to have becn ldl(cn or onitled i such capaciD. dgainst costs, chafges, expenses (including
attonrey's fees). judgments, fines aitd anrounts paid in selllemeDt actually and reasonably iDcurred by
him or on his behalf ilt co rlecrion \\ith r ) {hfearened. pending or completed actioD, suit or
proceedir)g and any appeal therelionr- irrclUding bu1 lror lirnited ro liability aDd expenses incurred on
accouDt ofprotlts reaLized b) him in thc purchase and sale ofsecurities ofthe Corpomtion, ifand only
if he actcd in good faith and i a nrinner he fca5onable belie\,ed to be in the best intefest olrhe
Corporation, and \!ith fespect to irn! cfinrinirl aclion of pfoceedirrg. had no reasonabte cause to
believe his conduct uas unlawl'ul.

The tefnrination of ary action. sLrit of proceediltg by judgDrent. order, setllelnenl, convjctioD
or a plee of nolo cont!t &rc or its equi!rlenl. shall not. of itsell. creale a prcsumption Ihat the person
did not act irr good hith and in a nrannef \vhiclr hc fcasonable belicvcd to be iD the best interests oflhe
Corporalion, and with rcspecl to arr! cri|lrin.rl action or prcceeding. had reasonable cause to believe
that his conduct was unlewful.



2- Ad\ance Palrent ot Costs, Chargcs nnd Llxpcrrscs - To the fill extent permitted by
larv, the Coryoration shall. upon writtcrr r.3quest b) a pefson ertitled to indemniticatioD pursuant 10 the
immediately preceding section. pa) costs. chrrges and expenses (including aftonrey's fees) incufied
bysuch person in deitndirgacilil orcrirnin lrotior. suir or proceedingr pfovided, however, that the
payment ofsuch costs, chargcs arld expenses incurred b) a direclof or oflicer in his capacitl as a
directof or officef (and rot in an\ other capacitv ir \lhich scrvicc was or is rendered by such person
whileadifectororoflicer)inadvarceofa ) llnal dispositionofsLrchaction.suitorproceedilrgshall
be made only upon receipl ol'an unde|taking by of oi) bchalf of thc director of otflcer to repay all
amounls so acl!anced in the event that it shall ulli|lrilel) be delermined thal such director or officer is
not entitled to bc i dcnrnified by the Corpo|ation as audtorized. irr lllcse By,Laws: such costs, charges
and expeDses incuned by other cnrplolces, egents and contfactoN Dral be so paid upon such terms
and conditions, ifan), as the Boa olDifectots decrlr appfopfiale.

AR'TI(]I,T V
Ccrlilicnte ol Slock

L Cefiificate Each stockholder \hose shafes ol stock has been paid in full shall be
entitled to a slock celilloate or celtiflcates ibr !uch shafe of srock.

2. Fonn and Signatufes The ce(iiicfllcs ofstocl shall be in suoh forrn and design as
naybedetcrmined bylhe Boafd of Directo|:s. L\ef\ ceftillcirte shall be signed bythe President and
countersigned by the Secrctiry eithcf pe|:onall). of b) tacsinile signatur! of the President aDd

CorpoEte Secretary duly countersigned b,"" thc Stock end lmnsfef Agent, and sealed with the
Corporate Seal arld sh:rll slele on its face: ils lace !alLre, ils runtber and date of issuc, and the number
ofshares for rvhich it wrs issued, and the nanle ofthe person in whose lavor it rvas issued.

ARI'ICLI VI
'I nrrsfer of ShArcs of Stock

Shares o1_stock shall be translcfred b) deli!ery ol thc ccrlitlc l€s indofsed b) the owner or his
attonrey-in-lact of olhel pe|son legally aLrlhofized to urake thc transfef. bul no tmnsfer shall be valid
except as bct\leen pitflies until the transief is annotaied in the bool(s ofthe Corporation.

No sufrendercd cedillcates shall bc erncellecl by $e Sccreta|v unril a nerv oeriificate in lieu
thereofis issued. and the Secretary shrll l(eep rhe ca cclled cefti1]cates as proofofthe substitution. lf
a stock ce ificate is lost or deslroyed. the Boad o1_ llirechfs Dray order the issuaDce of a neur
certificate in licu thereol', aller satislaclor') pfoofofthe loss or destruction ofthe original cenificate
and upon proper request lbf thc issuance of dte ltcw cc illcale tr) the Board of Directors which ma)
require such guaranty as it deens sulficieDt. 'lhe pfo\isions of Replrblic Act 201 shall be complied
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1. Fiscal Ycaf- Ihctiscal ycarshall begin oI lhe first day ofJa|uary and end on 31"
day ofDecembef of each yeaf.

2. Dividends - Dividends ruav be declrred lrom lhe net protits ofthe Corporation at
such fime or limes end in such pefcenlage as the Boafd of Directors nray deem proper. Nodividends
shall be declnred that rvill inrpaif the capilal ot rhc Conoratior)

l. Inspection of Accounts -The bool{s. accountsand recordsof lhe Corporation shall be

opeD to inspeclion by any member of the Boad of Difectofs at all tinres. Stockholder\ ma) inspect
said books, accoullls and fecords ofthe Cofporation a! feasonable hours olevery business day.

4. Checks, Dfafis, Bills. D1c. All checks, dralis. bills of exchauge, promissory noles
and orde$ fof palment ol sunrs of nroncl in lhe .rme and on behalf of tlre Cofpomtion shall be
signed by sLrch pefson or pefso[s as the Board of Direclors ma] lion time to iime by resolution
provide, or, in the abse cc ofsuch resolLrtiou. b) an) t$o olthe fbllowing: the Chainnan ofthe
Board or the President" signjng $ ith ciihcr lhe I rersuref of the Secretar].

4RTICI,Ii VIII
Nlecling ol Sl0cl(holde|ls

1. Anrual Meetings - ll1c'annurl nreerilr!. ofstockholders shall be held at the principal
offlclr ofthc CoDof ion of al a pl.rce to be detennirred b) rhc Corporation on cvcry Second Fridav of
Apr;I. unless such da! is a legal holida). ilr \\'hich case the preetipe shall be held on the dr) tollo\!inq.
of eaol]. yeat. (,1.\ dt cndecl br the lloall qf Dircdtr'! on Aail JJ.2012 dnd Stockholders on June 27.
20t2)

2. Special Meelings Special r eetin!!s of the stockholders nay be called by the
Chairman ol the Boafd in his discretion of rt thc \\fillen consenl of slockholder-s representing a
majority oflhe outstardinB capital stock ol lhe Cin-potiltion.

3. Place of Nleeting - Stoclil)olderr'nreetings, $,ltcther feglrlar or speci.r1. shall beheld
at the principal olfice oflhe Corporation of Ni rnolhef place iu Metro Manila as lhe Board ofDirectors
may detefnrne.

4. NoliceofN{eetings- A !\fi(en notice ol the an Ual ntccting ofthe stookholders shall
be sent by the Secrctif! to eaclt registered stockholdcf al le,tsl len ( l0) days prior to the date ofsuch
meeting. Wailer ofsuch lotice mav orl) be mrde in \!riting.

A wfilten notice of a special rneeling. stating llre d.r)_ hour .nd place of meeting and the
general natufe of ihe busioess to be tfansacted. shrll be sent by the Secretary to each registered
stockholder at least tlve (5) dals befbrc rhe dale of such spccial meering; pr.ovided. that this
requirerrert rna) be waived in $fiti g b) lhc srockholdel:.



When the ecting ofthe stockholdefs is adjourned to another Iine or place, it shall not be
necessary to give any Dotice of the .tdjoufned nrccting if the time and place to which the meeling is
adjourned are annourlced rt the mecting at which 1he adjournment is taken- At the reconvened
meetiDg, any business nray be transactcd thal lllight have bccn tra sircled on ihe original date ofthe
meeting.

5. Quorunr - Uoless olher\lise pfovidcd bl law. in all regular or special neeting of
stockhold€rs. a majofit) ofthe outstandi|g capil?l stock llrust bc prcse t or represented ir order to
constitute a quonrm. ln no quofufi is conslitUted. thc ntectins sltall be adjoumed until the requisite
anrounl ofoutstanding citpilal slock shall be preselll of fcptrsot)tcd.

6. Conducl of Meeting - Meeti g ol lhe stookholdefs shall be presided over by the
Chairnan of the Board, or, in his absence. b)' a director so dclegated by the Chairman of the Board,
or, if neither of the lbfegoing is present. b\ an\ orhef difector chosen b) the stockholders. The
Secretary as secretarY of cvery meeting. but if rror pfcscnl. lhe chainnan of the nreeting shall appoinr a
secretary of the meering.

7. Mannef of Voting - At all nreelin!:s of stockholders, a stockholder Inay vote in person
or by proxy. Unless otherlvise pfo!ided in the p|ox1. it shall bc valid o ly lbf the meeting at which il
has bcen prcsented tothe Secfetary. All proxies must be in rhehandsofthe Secreiary befbre the time
set for the meeting. A pfox! illed $ ilh lhe Secfctaf\ lra\ bc fcvol(cd bl thc stockholdef \\,hich issued
such proxy eilher iD an inslfumenl ir \!riti F dulr presented aud |ecorded with the Secferary prior to a

scheduled nrecting or by the personal presence nt rh€ rneeling b) lhe stockholder rvhich issued by
proxy.

8. MinLrtes of Nleciinlls MinrLtes of rll meeringr ol the stockholders shall be kept and
carefuily pfeseflcd b) the Sccfctif) as a fecofd oi the business tmnsacted at slrch Inectings. The
minutes shall conlain such entfies as ntay be roquired b1 la*.

9. Closing ol Slock and Transfer Books of Ii\i g of ltecofd Drle hor the purpose of
deteflnining the stockholders entitled to noticc ol, or to vote at an_!. meeting of stockholders or any
adjourDnrentthereof.oItoreccivepa\nenlofanldi!idend.thestockandtransLrbooksbeclosedal
least 1$eDty (20) dats irnnrediatel! prcccding sLich meeting.

AIII lCLI! lX

The seal ofthe corpofation shall consist ofthe \!ords EAST ASIA POWER RESOURCES
CORPORATION* writterr in a cifcle \\'ilhin Nhich shall be insc|ibed "Regisrered, Manila,
Philippines, January I 975.



ARTICLE X
Am€ndmenls

Th€ stockholders, by the aflirmative vote ofa majority ofthe stocks issued, outstanding and
entitled to vote, may make, alter or amend these By-Laws at any regular meeting or any special
meeting called for that purpose as well as the majority ofthe members ofthe Board also in a meeting
duly called for that purpose.

We, the undersigned, stockholders of rhe EAST ASIA POWER RESOURCES
CORPORATION, representing the majority of rhe subscribed capital stock issued, outstanding and
entitled to vote hereby oertii/ that at the meeting of the stockholders ofthe said corpomtion held on
March 14, 1975 we voted unanimously in favor of the adoption of the above and foregoing code of
By-Laws of the Corporation.

(scd)
ANTONIO M. UMALI
TAN-1588-033-9

(scd)
JOSE G. MONTILLA
T AN-4446-27 5 -2

(scd)
ALFREDO B. CRAFIL
TAN-3087-063-8

(scd)
Witness

(sed)
LORNA R, MONTILLA

TAN-3713-561-3

(scd)
DOLORES B. LECTURA
TAN-3924-57t -7

(sed)
EULOGIO D. POLISTICO
TAN-t457-635-9

(sed)
ERLNDA Z. ZALAMEA
TAN-3523-648-8

(scd)
Witness


