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CERTIFICATE OF FILING
OF
AMENDED BY-LAWS

ENOW ALL MEN EY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

copy annexed, adopted on Mav 17, 1997 & March 26. 2002 by at least majority vote
of the Board of Trustess and on March 26, 2002 by tﬁe vote of at lénst two-thirds of
the members, and certified under oath by fhe Cm‘po;fate Secretary and majority of
the said Board vvzas appioved by the Commissien on this date pursuant to the
provisions of Section 48 of the Corperatianl Code of the Philippines, Batas
Pambansa Blg. 68 approved on May 1, 1980, and copies thereofl are filed with the

Commission,

IN WITNESS WHEREQFY, [ have hersunto set my hand and caused the seal
of this Commissionr ta be affixed at Mandaluyong City, Metro Manila, Philippines,
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APO PRODUCHION UNIT
AMENDED BY-LATS

The principal office of the corporation shz;ﬁ B‘é"‘lﬁcat‘é“[*f:efxt Quezon City, or at such
other place which hereafter may be fixed by the Board of Trustees (Board).

ARTICLE I-A
Members of the Corporation

1. Members of the Corporafion — Qualifications — In order to be

gualified as a member of the corporation. a destre letter must come from the Office .

of the President of the Philippines recommending the person to be 2 member of the
corporation. Such desire letter will alse automatically terminate the membership of
the incumbent member that is to be replaced. (As amended on March 26, 2002)

2. Meeting of the Members of the Corporation — The annual regular
meeting of the members of the corperation will be held on the first week of/i{ucrust
without need of call. (As amended on March 26, 2002)

ARTICLE 11
The Board of Trustees

i Qualification and Appointment. The general ~management of the
corporation shall be vested in a Board consisting of seven (7) members, who shall be
elected annually by the members who shall serve until the election and qualification of
their successors. Any vacancy in the Board shall be filled by trustees constituting a
quorum (As amended on July 28 1983)

trustees shall have no power as such. A majority of the trustees | be necessary at ail
meetings to constitute a quorum for the transaction of any busineds, and every decision of
2 majority of the quorum duly assembled as a Board shail be valid as a cotporate act.

2. Quorum — The Trustces shall act only as a Bj;}ﬂﬁnd the individual
all
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after thejr election as guch, of which meeting no notice shall be required. Thereafter, the
Board shall held regular meetings on the first Tuesday of every menth at 9:30 am.,
without meed of eall at the office of the corporation or at such particular place, date or
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hour as the board may fix. Notice for u@ mon ings may be waivad by the

Trustees. (As amended on March 26, 2002)

31 Special Meeting. - Special’ meetma miy<alss beshield upon the call of
the Chairman or upon request of at 1east five | stirhers of
with a notice to be given at least one (I :
March 26, 2002)

4. Powers — The Board of sz i ayvéaths manaoement of the
business of the corporation and such powelsa %

conferred by these by-laws or by statutes of the PhlEppmes (As amended on March 26,
2002)

Without prejudice to the general powefs hereinabove conferred, the Board shall
have the following expressed powers:

a) From time to time, adopt rules and reguiations not inconsistent with these
by-laws for the management of e/aorpmate business and appointment,
election or compensation of its officers;

b) To purchase or otherwise acquire for the corporation, property, rights or
privileges which the corporation is authepized to acquire at such price and
on such terms and conditions and feru:h consideration as it shall from
timpe to time see fit; (As amended on Maich 26, 2002)

¢) To pay for any property or rights ?ﬁired by the corporation or to
discharge obligations of the corporatigl either wholly or partly in money
or in stocks, bonds, debentures or other securities of the corporation,

d) To borrow money for the corporation and for guch purpose to create,
make and issue morgage/ﬁands‘ deeds of trust and pecotiable
instrumenis or securities,A'Ecured by mortgage or plades of property
belonging to the corporation; (As amended on March 26, 2002)

€) To delegate, from time to time, any of the powers of the Board which
could be lawfully delegated. in the course cf the current business or
businesses of the corporatign to any standing or special committee o1 to
anymﬁﬁcer,or agent 1a
corporaticn with Such
upon such terims, as may bc deerned ﬁt.
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5, Compensation — Trustees, as such sh

ervices except for reasonable per disms as 4]
Members of the corporation. Any other allo\m
vote of the Members representing at le
corporation, subject to such limitations ag
amended on November 13, 1996)

fve no compensation for their
time be fixed by the
o the Trustees by the
¢ Members of ths
Jurisprudence. (As

6. Minutes - Minutes of all meet o
preserved as a record of the business transad
contain such entries as may be required by law™

' Be kept and carefully
s The minutes shall

ARTICLE 111
Officers

l. General - The officers of the corporation shall compose of a Chair(,a
President, an Executive Vice-President, one or more Vice-Prasidents, a General Manager,
a Treasurer, and 2 Secretary, whose powers and duties shall be as hersinafter provided
and as the Board may fix in conformity with the provisions of these by-laws. All officers

shall be elected to their offices by a majority vote med during the annual

areanizational meeting of the Board. Two or more offi€es may be vested in the same
person whenever deemed convenient or expedient afid provided the functions are not
incompatible. (As amended on March 26, 2002}

1.1  Chairman - Powars and Functions.- The office of Chairman is hereby
created and whose powers and functions shall be to preside at all mestings, to issue
the call of the meeting of the Board and the Members of the corporation, regular or
special, and attest fo the correctness of the minutes of the proceedines of such
meetings, to submit an annual report of the operations of the corporation fto the
Board and at such other times as the lattfr mav request and fo submit a copy_of
such annual report to the Officeaf the Press Secretary and Privatization
Manacement Office and to exercisé such other nowers and functions as the Board
may empower him o do so, (As amended on March 26, 2002)

2, President — The President/shall be elected by the Board from their own
aumber. He shall have the following powers and duties:

a) Exercise general sumarvisior;/@er all the other officers of the
corporation; (As amended o?eh 26, 2002)

b) With the approval of the Board of Trustees, borrow money for the
corpgrat' ! by any, ngal,means,;wlgatg,oeve including ghe argancement oﬁ_
lettar B cradit, dhiovertrafhs With ny At Ll bankity indtridhs; (AS
amended on March 26, 2002)

c) With the approval of the Board of Trustees, exgtute on behalf of the
corporation all contracts and agreements which thé said corporation may

ter into; (As amended on March.%%mgg)
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4y Sign, indorse, and deliver all chigks, dr l50f exchangs, promissory
notes and ordars of paymex | ame and on behalf
of the corporation, and ta s papers for and on
behalf of the corporation;

&) Exercise such powers and p
time may fix or delegate;

ard from time to

3. Exzcutive Vice-President - The' EX s resulﬁ-nt shall be elected
by the Board and need not be a member tiereof. HE"shati Be vested with all the powers
and authorities of, and required to perform all of the duties of the President dwring the
absence or incapacity of the latter for any cause,and he shall also perform such other
duties as the Board may from time to time asstén to him. Other Vice-Presidents may be
elected by the Board who need not be a gsmber thereof and whose duties are fixed or
determined by the Board. (As amended on November 13, 1998)

4. General Manager ~ The General Mangder shall be elected by the Board.
He shall hold office at the pleasure of the Board andshali have the following powers and
duties: .

a) Have direet and active management of the business“And operafiens of
the corporation, conducting the same according o the orders,
resolutions and instruetions of the Board; (As amended on March 26,
2002)

b) With the approval of the Board of Trusten fappomt and at his
discration remove or suspend any or all of the asmé employees and other
subordinate parsonnel of the corporation, and ghescribe their duties and fix
or change from time to time their respective salavies or wages, and require
guarantees or bonds in such amounts as he may determine to secure the
faithful dischargs of certain employees or agents of their official trust; (As
amended on March 26, 2002)

c) Exercise general superintendenceand direction over all the agents,
employees and other subordinate fersonnel of the corporation, and see that
their respective duties are properly performed,

I/l‘.
d) Submit to the Board such statemenss, reports, memeoranda and accounts as
the latter may rﬂqune and prepaye such statements and Leports as may be
reqﬁlre@l from tiffie] ;
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3. Treasurer — The Treasursr shall l?/g?-,.-e'lﬁ
be a member thereof. He shall hold office at thé
the following powers and duties;

54 by-the Board arfd he need not
ﬁ]:d,/gld he shall have

a) Have custody of, and be refp _! : curities and bonds
:  record of recaipts

Deposit in the name and {p'the credit bﬁhe‘"bﬁtporﬁbﬂ in such bank or
banks as may be desigated from time to time by the Board, all the
moneys, funds, securitids, bonds and similar valuable effects belonging to

the corporation which may come under his conny

)

¢) Render an annual statement showing the fighneial condition of the
corporation on the last day of December offeach vear and such other
financial reporfs as the Board may from time to fime require; (AS

amended on March 26, 2002}

d) Receive and issue recsipts for all mem@d to the corporation from
anv source whatsoever, and cenemhf to perform such other dufies as

may be required by law or prescribed by the Board. (As amendad on

March ’76, 2002) /
The freasnrer may delecate thﬂ routine dutiés of his office to one or more
emplovees of the corporation with the approval offfhe Board. (As amended on March
26,2002)

g. Seerstary - The secretary, ‘h/o must be a citizen and resident of the
Philippines, shall be elacted by the Board He shall hold office at the pleasure of the
Board, and he shall perform the fellowing duties:

/
a) Keep full minutes of all meetings of the ’E{;rd and Members of the
corporation; (As amended on March 26/2002)

b) Keep the corporate seal whic fﬁa shall stamp on all documents requiring
such seal of the corporation; y

£
c) Certify to all minutes of all meetings of the Bogid_and Members of the
corBbration; { AsAdieadgd-qnivianch 2%
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d) Perform such other duties as may he prescribed by the Board. (As
amended on March 26, 2002)




Sl
P

Compensation — All corporate officers celve such compenaation or
: ed and approved by at

ded on November 13,

resignation or otherwise, the remaining T
majority vote may choose a succsssor o
unexpired ierm.

g a quorum, by a
hold office for the

All travels/trips of the corporate officers, whether official or perdinal. within
or without the Philippines, shall be cleared and approved by the Baard prior to the
scheduled travel/trip except. for clearly and meriterious emdroency cases. (As
amendzd on March 26, 2002)

In case of the temporary absence of any officer of the corporation, or for any other
reason that the Board may deern sufficient, the Board may delegate the powers and duties
of such officer to any trustze for the time being, provided 2 majority of the Board concur
therein and such delegation is not covered by any exprass pm'\{mon of these by-laws.

ARTICLE IV

Fiscal Year & Aceounts _
~
L Fiscal year — The fiscal year of the corporatigh shall begin on the first day

of January and shall end with the last day of December ofeach year.

corporation shall be open to inspection by any member of the/Beard at all times. The
Chief Executive Trustee of the Asset Privatization Trust or his duly authorized
representative may inspect the said books, accounts and rézords of the corporation at
reasonable times. (As amended on November 13, 1996)

ARTICLE V /
Seal /
The seal of the corparation shall bear the words “APO Production Unit, Inc.,”
Enclosed in two (2) concentric circles with the year 19747 in the center.

2. Inspection of Accounts — The books, ccou/mBsVand records of the

ARTICLE VI
. Argg__gdment

=9
-t
2

The Board, by the affirmative vote of 2 ma] o?ty of the members, may make, alter,
or amend these by-laws at any regular meeting,
Durpose.

any special meeting, called for that




gduction Unit, Ine., was
4t a meeting held on
bers of the Board of
Trustees of the Corporation.

(SGD.) GERARDC F. SICAT
Trustee Member

(SGD.) NICANOR Y. FUENTES (SGDYTITO A. MITARES
Trustee Member Trustee Mamber

(SGDIFRANCISCO C. ASENIERO, JR.
Trustee Mamber

Countersigned oy:

(SGD.) CESARF. DIZON
Secratary




TRUSTEES CERTIF

ENOW ALL MEN BY THESE PRESENTS:

That we, the undsrsigned majority of ;
Production Unit, [ne, de he-reby ceﬁify‘ th-a.

Fabe Secretary of APO
ws was  UREnTo usly
4997 and Mareh 11, 2002
,at a Members menl.’mg

wﬁ*"
The amended provisions of the attached Amér.\_‘

followin

ARTICLE I-A
Members of the Corporation

1. Members of the Cornoration — Qualifications — In order to be gualified as a member
of the corporation. a desire letter must come from the Offica of the President of the Philippines
racommending the person to be a member of the corporation. Such dasire letter will also
antomatically terminate the membership of the incumbent member that is to be replaced, {As
amended on March 26, 2002)

2, Meeting of the Members of the Corporation — The annual regular meeting of the

members of the corporation will be held on the first weelk of August without need of call. (As

amended on March 26, 2002)

ARTICLE 11
The Board of Trustees

RN BRI XNESNX KXEXX

3. Mesting — The Board shall held an oreanizational meeting, immediately after their
election agsuch %ﬁ@fﬁ%ﬂ—%ﬁé&%ﬁ#&%&mﬂ—w&m of which meeting no notice
shall be required. Thereafier, the Board shall hoid ragular meetings on the first Tuesdav of every month
at 9:30 a.m.. without need of ¢all at the office of the corporation or at such particular place, date or hour
a3 the board may fix, Notice for regular menthly meetings may be waived by the Trustaas.

3] Special Maeting. - Special meetings mav also be held upon the call of the Chairman
or upon reguest of at least five (3) members of the Board anvtime with a notice to be given at least
one (1) day prior to the meefing,

4, Powers — The Board of Trustees shail have tha manacrement of the business of the
corporation and such po@ery ang authm fefal g

statutes of the Philippines e‘-‘cpi:essl-y—ee&fenzed—&ﬁ&ﬂ-ﬁ

Without prejudice to the gensral powers hersinabove conferred, the Board shall have the
following expressed powers:

. . 5 "’w.
R LR RIon N0
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o) Ta purchase or atherwise acguire fg
which the corporation i3 authorized ;

X

4
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ARTICLE III
Officers

1. General — The officers of the corporaticn shall compose of a Chairman, a President, an
Executive Vice-President, one or more Vice-Prasidents.a General Manager, a Treasursr, and a Secretary,
whose powers and duties shall be as hereinafter provided and as the Board may fix in conformity with the
provisions of these by-laws. All officers shall be elected to their offices by a majority vote of the Board
during the annual organizational meefing of the Board Two or more offices may be vested in the
same persan whenever deeted convenient or sxpedient and provided the functions are not incompatible,

1.1 Chairman - Powers and Funcfions.- The office of Chairman is hereby created and
whose powers and functions shall be to preside at all meetinos, to issne the call of the mesting of the
Board and the Members of the cornoration, regular or special, and attest fo the correctness of the
minutes of the proceedings of such meetings, to'submit an annual report of the operations of the
corporation to the Board and at such other times as the latter may renuest and to submit a copv_of
such annual report to the Office of the Press Secretary and Privatization Management Office and to
gxercise such other powers and funictions as the Board mav empower him to do so.

2. President - The President shall be elected by the Board from their own number. He shall
have the following powers and duties:

a) Presideat-all mestings of tha-Board;

b} Exerciss gcneral supervision aver all the other olf icers of the oorporation iﬁﬂﬁe—éhﬂ-e'a{-}
seeding &%

c) With the approval of the Board of Trustees, borrow money for the corporation by any

iegal means whatsoever including the arrangement of letters of credit, and overdrafts

4) With the approval of the Board of Trustees, execute on behalf of the corporation all
contracts and agreements which the said corporation may enter into;
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4. General Managsr — The General Manager shall be slesiad by the Board. He shall hold office at
T2 pleasura of the Board and ghall have the following powsrs and duiles:

a) Have dirzet and active maragzment of the business and operations of the corparation,
conducting the same according to the orders, resolutions and instructions of the Board
ﬁ%ﬁ%?%afd%d—%&%&ﬁ%%%ﬂ%ﬁhdﬁmveww
the-sameisnotexprcoslyHmi ' tor-mrd-nstruetion,

2) With the approval of the Prestdest Board of Trusfees, to appeint and at his discration
r2move or suspend any or all of the agants, emplovess and other subordinae persannsl of
the corporation, and prescribe their duties and N or change from time to time their
ragpective salariss or wages, and require guarantess or bands in such amounts as he may
determineg to secirs the faithful discharge be certain emiplovaes or agents of thair official

trust;
OUGOL K000 XN X000
2) erform such duties as may be nreseribed by the Board and-he-mesdrnethbe o momber

thereof—Tteshall-hold offieeat-the nleasure-of-the-Boardrand heshall-have thefollowing parress
and-duties,

5. Trsasurer — The Trzasurer shall be elected by the Board and he read not ke a member therzafl. He
shatl hold office ai he pleasurs of the Board, and he shall have the iollowing powers and dutes,

NEHNN MNXEK XXNXEX AXXKXa

o] Render an annual statement showing the finansial condition of the corporation on the las
day of December of sach year and such other financial repoits a3 the Board ex—the
Prestdent may from time to time raquire;

d) Receive and issue receipts for all moneys paid ¢o the corporation from any source
whatsoever, and.generally to perform such Cthfh LJLIL[E‘.: as may bv rmuued r,w law or
orase ribsd bv [ Board e-thePresident.” o

The traasurer may dslegate the routine duties of his office fo ane or mors employees of tha
corporation with the aporoval of the President Board,
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sarstury, who mivs beoa 2l
2ard, H* ﬂ\ul hold offies

£ Raen fulh minuies o all mae

corporation,
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2) Certify o all minvtes of all m2 m.m of th B ard and Members of the

corporation, T e
d) Perform such ofier dutizs as may be prescrited by the Board er—the

Dragidapnt
Ea ] s St

AN KKKNN NREXN RXNNEX

8, Yacaneizs and Delegation of Officars — [f the office of the PL—“smirN, Executive
fice-President, Ganeral Man ; or Treazursy becomss vacant by dea anation or

otherwise, the remaining Trustees, i still constimuting a quorum, by a rwalml*. Vvoiz may
choose 2 successor o SUCCESS0TS v i 10 shatl hold office for the unexpirad tarm.

AU travels/trips of the corporate officers. whether oificinl or personal.
within or without the Philippines. shall be cleared and approved by the Board
prior o the schedulsd travel/trip except, for clearly and meriforions
BMErsency casss.

R o] e pra ‘L h I
in witnzss whereof, wa have hersunto signed this certificate this " day of June,
2002 at Pasig Ciry.

RENATO S, VELASCO DANTE A ANG

Trusies Trustes
T‘[\r. 111-216-010 TIN:

C ,,r,r ot 7/ s /\,_J\_A/\Hl\/\./
Y DLT%IRE ED\;RIQLIL TRENATO L, TOBIAS

\

Trusies & - Trustee
T, L38-9%4-318 . 7. U TIN:.108-139-910 .

7&(/&% ﬂ Vtnee "

ACIANA B. VERCELES FRANCISCO A, ARELLANO
Trustes , Trustes

TIN: =
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:SUBSCRIBE'D AND SWORN TO s fm,
Zasig, affiants exhib

City ol ?
(CTC) a: follows:

NAME
. Renate S, Velasco

e
2 Renato L. Tobias

3. Salvador D. Sarabia, Jr.

4, Taclana B. Verceles

Lta

. J. Volaire Enriquez

5. Ronald Olivar Solis
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0206366
11894105
05177221
10442876
00003470

07945478
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dﬂ\ of June 2002, 1 the
m f_’wm vmm Tay Certlficatas

" ISSUED ON/AT

Wi? 02/Manila
02.01.02/Makari City
01.04.02/1otlo
02.27.02/Muntinlupa
02.04.02/Quezon City

01.06.02/Pasay City

A

_AND :SMQ M. BOLINAS
N TARY PUEL!C
UMTIL DECEMBER 3, 2003
RTR NO. 5723875 U
J1-Z-02/7 HAKATH




