ARTICLES OF INCORPORATION

OF

SOCIAL HOUSING FINANCE CORPORATION

KNOW ALL MEN BY THESE PRESENTS:

The undersigned incorporators, all of legal age, citizens and residents of the
Republic of the Philippines, have this day voluntarily agreed to form a stock corporation
under the laws of the Philippines.

THAT WE HEREBY CERTIFY:
FIRST: That the name of the said corporation shall be:
“SOCIAL HOUSING FINANCE CORPORATION”

SECOND: That the purposes for which the said corporation is incorporated are:
PRIMARY PURPOSE

To be the lead government agency to undertake financing of social housing
programs that will cater to the formal and informal sectors in the low-income bracket
and shall take charge of developing and administering social housing program schemes,
particularly the Community Mortgage Program (CMP) and the Abot-Kaya Pabahay Fund
Program (AKPF) (Amortization Support Program and Development Financing Program).

In furtherance of its primary purpose, the corporation shall undertake the
following;:

1. To promote land ownership giving priority to the underprivileged and the
homeless citizens of the society.

2. To encourage maximum participation of Local Government Units (LGUs),
Non-Government Organizations (NGOs) and People Organizations (POs) to
ensure that homeless citizens and the underprivileged can enjoy the benefits
of the programs of the corporation.

3. To institutionalize and promote housing aided by self-help method whereby
families with their own and/or outside financing can build their homes with
their labor and such other self-help approaches in home ownership and
introduce support facilities that will enhance the capabilities of low-income
groups to acquire decent housing.
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To assist iocal governments to serve the housing requirements in their
respective areas, such as resettlement, development of sites and services and
the renewal of the blighted areas.

To purchase, acquire, sell, discount, refinance or otherwise deal in
community or home mortgages or participate therein or engage in estate
management under such conditions and terms as may be determined by the
Board of Directors of the corporation.

To provide a strong and sustainable finance program supporting the housing
objectives and in relation thereto, to borrow or raise money necessary to
meet the financial requirements of its business by the issuance of bonds,
promissory notes and other evidences of indebtedness, and to secure the
repayment thereof by mortgage, pledge, deed of trust upon the properties of
the corporation.

To invest and deal with the money and properties of the corporation in such
manner as may from time to time be considered wise or expedient for the
advancement of its interests and to sell, dispose of or transfer the business,
properties and goodwill of the corporation or any part thereof for such
consideration and under such terms as it shall see fit to accep;

To enter into any lawful arrangement for joint venture, profit-sharing, union
of interesi, unitization, or trust agreement, reciprocal concession, or
cooperation, with any corporation, association, partnership, syndicate,
entity, person or governmental, municipal or public authority, domestic or
foreign, in the carrying on of any business or transaction deemed necessary,

convenieni or incidental to carrying out any of the purposes of this
corporation;

To acquire or obtain from any government or authority, national, provincial,
municipal or otherwise, or any corporation, company or partnership or
person, such charter, contracts, franchise, privileges, exemption, licenses and
concessions as may be conducive to any of the objectives of the corporation;

To establish and operate one or more branch offices or agencies and to carry
on any or all of its operations and business without any restrictions as to
place or amount including the right to hold, purchase or otherwise acquire,
lease, morigage, pledge, sell and convey or otherwise deal with real and
personal property anywhere within the Philippines, as may be necessary or
incidental to the conduct of the corporate business. “
. Yo

To conduct and transact any and all Iawmlcmﬁo do or cause to be
done any cne or more of the acts and things herein set forth as its purposes,
within or without the Philippines, and in any and al foreign countries, and
to do everything necessary, desirable or incidental to the accom plishment of
the purposes or the exercise of any one or more of the powers herein
enumerated, or which shall at any time appear conducive to or expedient for
the protecison or benefit of this corporation.




12. To adopt, alter and use corporate seal, to sue and be sued, and generally, to
exercise ail powers of the corporation law which are not inconsistent
herewith and/or existing laws.

HIRD: That the place where the principal office of the corporation is to be established
1 orlocated is in Metro Manila, Philippines.

FOURTH: That the term for which said corporation Is to exist is fifty (50) years from
and after the date of issuance of the Certificate of Incorporation.

FIFTH: That the names, nationalities and residences of the incorporators are as follows:

Name Nationality Residence
Lucille P. Ortile Filipino Housing and Urban
Developnient Coordinating

Coundil (HUDCQC), Atrium Bldg,
Makati Avenue, Makati City

inT. Arzaga Filipino National Home  Mortgage
Finance Corporation (NHMFC),
Filomena Bldg., 104 Amorsolo
St., Makati City

Eduarde R. Seliman
Filipino Department of Interior and Local
Government (DILG), Francisco
Gold Cond. 2, Edsa cor.
Mapagmahal St., Quezon City

MARTO L. EBELAMPAIOE

2@ Nestor A. Espenilla, Jr. Filipino Bangko Sentral ng
‘ Pilipinas(BSP),
Roxas Boulevard, Manila
&f\ Mario L. Relampagos Filipino Department of Budget and
o Management(DBM),
) Malacanang, Manila
Nieves L. Osorio Filipino Depariment of Finance (DOF),
‘: ig Roxas Boulevard, Manila
é 3 Pamela F. Yabut Filipino HUDCC, Atrium Bidg, Makati
= g Avenue, Makat City
{

SIXTH: That the number of Directors of said corporation shali be eleven ( 11) and that
the names, nationalities and residences of the directors who are to serve until their
Successors are elected and qualified as provided by the By-Laws are as follows:
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Name Nationality Residence
Lucille P. Ortile - Filipino Housing and Urban Developmesit
Coordinating Council (HUDCC},
‘Awium Bldg, Makat Avenue,
Makati City
Celso G. de los Angeles, |r Filipino National Homie Mortgage Finance

Corporation (NHMFC), Filomena
Bldg, 104 Amorsolo St., Makati
City

Eduarde R. Soliwman
Filipino Department of Interior and Local
Government {DILG), . Francisco
Gold Cond. 2, Edsa cor.
Mapagmahal St,, Quezon City

Nestor A. Espenilla, Jr. ) Filipino Bangko Sentral ng Pilipinas(BSP),
Roxas Boulevard, Manila
Mario L. Relampagos Filipino Department  of Budget and
Management(DBM), Malacanang,
Manila
ieves L. Osorio Filipino Departiment of Finance {DOF,

Roxas Boulevard, Manila

Pamela F. Yabui Filipino HUDCC, Atrium Bldg, Makaij
Avenue, Makati City

Fermin T. Arzaga v Filipino NHMEFC, Filomena Bidg, 104
Amorsolo St., Makati City

Antonio de los Reyes Filipiro NHMFC, Filomena Bldg, 104
Amorsolo St., Makati City

Rustico P. Cacal Filipino NHMFC, Filomena Bidg, 104
Amorsolo 5t., Makati City

Daisy S. Dulay Filipino NHMFC, Filomena Bldg, 104
Amorsolo St., Makati City

SEVENTH: That the authorized capital stock of said corporation is ONE HUNDRED
MILLION Pesos (P109,000,000), Philippine Currency, and said capital stock is divided
into ONE HUNDRED THOUSAND shares {100,000) with a par value of ONE
THOUSAND Pesos (F1,000) each.

EIGHT: That the amcunt of said capital stock which has been actually subscribed is
TWENTY FIVE MILLION PESOS (P25,000,000), and the following persons, have

subscribed for the number of shares and the amount of capital stock indicated opposite
their respective names-




Name

Lucille P. Ortile

elso de los Angeles, Jr.
J Eduarde R. Seliman
v

Nestor A. Espenilla, jr.

Mario L. Relampagos
&
Nieves L. Osoric

Pamela F. Yabut

Fermin T. Arzaga
Antonio de los Reyes

Rustico P. Cacal

t
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aisy Dulay
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Lucille P. Grtile

Celso de los Angeles, Jr.

Eduarde R. Seliman
Nestor A. Espenilla, Jr.
Mario L. Relanpagos
Nieves L. Osorio
Pamela F. Yabut

Fermin T. Arzaga

Citizenghip
Filipiro
Filipino

Filipino

Filipino
Filipino
Filipino
Filipino

Filipino

Filipino

Filipino

Filipino
Filipino

TOTAL

Citizenship

Filiping

Filipino

Filipino
Filipino
Filipino
Filipino
Filipino

Filipino

No. of Shares

24,989

25,000

Amount Paid

1,000

1,060

1,000
1,000
1,000
1,000
1,000

1,060

Amount subscribed
1,000
1,000

1,000

1,000
1,800
1,000
1,000

1,600

1,000

1,000

1,000
24,989,000

25,000,000

n

NINTH: That the following persons have paid on the shares of capital stock for which
they have subscribed, the amount set out after their respective names:



Antonio de los Reyes Filipino 1,000
Rustico P, Cacal Filipino 1,000
Daisy Dulay Filipino 1,000
WHMFC Filipino 2,982,000

Total iG,i)iIJ,(KJQ

TENTH: The shares cotresponding to each of the stockholders are transferable pursuant
to the distribution mandated by Executive Order No. 272, 20 January 2004.

ELEVENTH: that no issuance or transfer of shares of stock of the corporation which
would reduce the stock ownership of Filipino citizens to less than the percentage of the
outstanding capital stock required by law to be owned by Filipino citizens, shall be
allowed or permitied to be recorded in the books of the corporation. This restriction
shall be printed or indicated in all the certificates of stock to be issued by the
corporation.

TWELFTH: That Pamela F. Yabut has been clected by the subscribers as Treasurer of
the corporation to act as such uniil his successor is duly elected and shall have qualified
in accordance with the by-laws; and that, as such Treasurer, he has been authorized to
receive for and in the name and for the benefit of the corporation, and to issue in its name
receipts for, all subscriptions paid by the subscribers.

IN WITNESS WHEREOF, we have hercunto sct our hands, this _p th day of February
2005 at Makati City, Pilippines. '

LUCILLE P. ORTILE MARIOL. RELAMPAGOS

IncoxporatoWember Incorporator/Member

e a V a x adl
NIEVES L. OSORIO
Incorporator/Member

/ t
) | "
P Y.
Incorporator/Member Incorporator/Memb

TOR A. EBPEN[LL; JR.

corporator/Member




SIGNED 1N THE PRESENCE OF:
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SRepublic of the Philip pmes)
Makati City } 85,

BEFORE ME, a Notary Public in and for Makati City, Philippines, thi%%h ?“g 2008
of February 2005, personally appeared:

Res. Cert. No. Date & Place Issued

/
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3
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NIEVES L. OSORIO
15187092

PAMELA F. YABUT

ARTO L. BELAM.

IR ali known to me and to me known to be the same persons who executed the foregoing
Articles of Incorporation and they acknowledged to me that the same is their free and
voluntary act and deed.

IN TESTIMOMNY WHEREOF, 1 have hereunto set my hand and affixed my
notarial seal on the date and at the place first above-written.

Doc. No.
Page No. (,§
Book No. |

Series of 2005.




TREASURER’S AFFIDAVIT

REPUBLIC OF THE PHILIPPINES )
CITY MAKATI ) 86

[, PAMELA FELIZARTA-YABUT, being duly sworn, depose and say:

That [ have been elected by the subscribers of the corporation as Treasurer thereof, to
act as such until my successor has been duly elected and qualified in accordance with the by-
laws of the corporation, and that as such Treasurer, [ hereby certify under oath that at least
25% of the authorized capital stock of the corporation has been subscribed and at least 25% of
the subscription has been paid, and received by me in cash/property for the benefit and
credit of the corporation. '

This is also to authorize the Securities and Exchange Commission and Bangko Sentral
Ng Pilipinas to examine and verify the deposit in the

LAND BANK OF THE PHILIPPINES PASONG TAMO
(Name of Bank) (Branch)

in my name as treasurer in trust for the SOCIAL HOUSING FINANCE CORPORATION
in the amount of TEN MILLION PESOS (P10,000,000.00) representing the paid-up capital of
the said corporation which is in the process of incorporation. This authority is valid and
inspection of said deposit may be made even after the issuance of the Certificate of
Incorporation to the corporation. Should the deposit be transferred to another bank prior to
or after incorporation, this will also serve as authority to verify and examine the same. The
representative of the Securities and Exchange Commission is also authorized to examine the
pertinent books and records of accounts of the corporation as well as all supporting papers to
determine the utilization and disbursement of the said paid-up capital.

In case the said paid-up capital is not deposited or withdrawn prior o the approval
of the articles of incorporation, I, in behall Hf the above named corporation, waive our right to
a notice and hearing in the revocation of our Certificate of Incorporation.

SRR

-

PAME : Al
reasuyer

SUBSCRIBED AND SWORN to before me this é%f% a 200% 2005 at
Makati City, Philippines, affiant exhibiting to me her Community Tax Cert. No. 15187092
issued at Makati City on January 16, 2004.

Doc. No. ? 72’ ; ¢

Book No. __ /™ ;- Filomenz Bldg., 104 Amo“;oﬁe <t

Series of 2005. Vislzti Chy- Roll No. 40233
AR . 89520135/ Las Pifzs City/01-04-0:

IBP No. 634523/Pasay Chapter/ 01-07-05
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BY-LAWS
OF
SOCIAL HOUSING FINANCE CORPORATION
ARTICLE1
SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions. - Subscribers to the capital stock of the corporation shall
pay tg the corporation the subscription value or price of the stock in accordance with the
terms and conditions prescribed by the Board of Directors. Unpaid subscriptions shall not
earn interest unless determined by the Board of Directors.

Section 2. Certificates. - Each stockholder shall be entitled to one or more
certificates for such fully paid stock subscription in his name in the books of the
corporation. The certificates shall contain the matters required by law and the Articles of
Incorporation. They shall be in such form and design as may be determined by the Board
of Directors and numbered consecutively. The certificates, which must be issued in
consecutive order, shall bear the signature of the President, manually countersigned by
e Becretary and sealed with the corporate seal.

Section 3. Transfer of Shares. - Subject to the restrictions, terms and conditions
ontained in the Articies of Incorporation, shares may be transferred, sold, ceded,
assigned or pledged by delivery of the certificates duly indorsed by the stockholder, his
attorney-in-fact, or other legally authorized person. The transfer shall be valid and
binding on the corporation only upon record thereof in the books of the corporation,
cancellation of the certificate surrendered to the Secretary, and issuance of a new
certificate to the transferce.

No shares of stock against which the corporation holds unpaid claim shall be
transferable in the books of the corporation.

All certificates surrendered for transfer shall be stamped “Cancelied” on the face
thereof, together with the date of cancellation, and attached to the corresponding stub
with the certificate book.

Section 4. Lost Certificates. - In case any certificate for the capital stock of the
corporation is lost, stolery, or destroyed, a new certificate may be issued in lieu thereof in
accordance with the proredure prescribed under Section 73 of the Corporation Code.




ARTICLE 1T

MEETINGS OF STOCKHOLDERS
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Section 1. Regular Meetings. - The regular meetings of stockholders, for the
purpose of electing directors and for the transaction of such business as may properly
come before the meeting, shall be held at the principal office on FOURTH MONDAY of
each year, if a legal holiday, then on the day following.

Section 2. Special Meeting. - The special meetings of stockholders, for any purpose
or purposes, may at any time called by any of the following: (a) Board of Directors, at its
own instance, or at the writien request of stockholders representing a majority of the
outstanding capital stock; (b) President.

ED%W:»

Section 3. Place of Meeting. - Stockholders’ meetings, whether regular or special,
shall be held in the principal office of the corporation or at any place designated by the
Board of Directors, in the city or municipality where the principal office of the corporadon
is located.

Section 4. Notice of Meeting. - Notices of regular or special meetings of
stockholders may be sent by the Secretary by personal delivery or by mail, at least two (2)
eeks before the date set for such meeting to each stockholder of record at his last known
post office address or L'y publication in a newspaper of general circulation. The notice
shall state the place, date and hour of the meeting, and the purpose or purposes for which
the meeting is called. In case of special meetings, only matters stated in the notice can be
the subject of motions or deliberations at such meeting. Notice may be waived, expressly
or impliedly by any stockholder, in person, or by proxy, before or after the meeting.

When the meeting of stockholders is adjourned to another time or place, it shall
not be necessary to give any notice of the adjourned meeting if the time and place to
which the meeting is adjourned are announced at the meeting at which the adjournment
is taken. At the reconvened meeting, any business may be transacted that might have
been transacted on the original date of the meeting.

3
3
:
:

Section 5. Quorum-Unless otherwise provided by law, in all regular or special
meeting of stockholders, a majority of the outstanding capital stock must be present or
represented in order to constitute a quorum. If no quorum is constituted, the meeting
shall be adjourned until the requisite amount of stock shall be present. The stockholders
present at a duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough stockholders to less than a quorum.

Section 6. Conduct of Meeting. - Meeting of the stockholders shall be presided
over by the Chairman of the Board, or in his absence, the President, or if none of the
foregoing is in office and present and acting, by a chairman to be chosen by the
stockholders. The Secretary shall act as Secretary of every meeting, but if not present, the
chairman of the meeting shall appoint a secretary of the meeting. The chairman of the




meeting may adjourn the meeting from time to time, without notice other than announced
at the meeting.

I

Section 7. Manner of Voting-At all meetings of stockholders, a stockholder may

§ vote in person or by proxy executed in writing by the stockholders or his duly authorized
X attorney-in-fact. Unless otherwise provided in the proxy, it shall be valid only for the
~ mMeeting at which it has been presented to the Secretary.

9 All proxies must be in the hands of the Secretary before the time set for the
{ meeting. Such proxies filed with the Secretary may be revoked by the stockholders either
& n an instrument in writing duly presented and recorded with the Secretary prior to a

scheduled meeting or by their personal presence at the meeting. The decision of the

Secretary on the validit; of proxies shall be final and binding until set aside by a court of
competent jurisdiction.

Section 8. Closing of Transfer Books or Fixing of Record Date. - For the purpose of
determining the stockholders entitled to notice of, or to vote at, any meeting of
stockholders or any adjourmunent thereof or to receive payment of any dividend, or of
making a determination of stockholders for any other proper purpose, the Board of
Directors may provide that the stock and transfer books be closed for a started period, but
not to exceed, in any case, twenty (20) days. If the stock and transfer books be closed for
purpose of determining stockholders entitled to notice of, or to vote at a meeting of
ogkholders, such books shall be closed for at least ten (10) working days immediately
eceding such meeting. In lieu of closing the stock and transfer books, the Board of
Pirectors may fix in advance a date as the record date but shall in no case be more than
twenty (20) days prior to the date, on which the particular action requiring such

determination of stockholders is to be taken, except in instance where applicable rules and
regulations provided otherwise.

ARTICLE I

BOARD OF DIRECTORS OF THE CORPORATION

§
:
:
:
]

Section 1. Composition of the Board. The Board of Directors of the Corporation
shall be composed of the following:

a. Chairman of Housing and Urban Development Council (HUDCC) as ex-officio
Chairman; .

b. President of Social Housing Finance Corporation (SHFC) as ex-officio Vice

Chairman; _

Secretary of the Department of Finance or his designated representative;

Secretary of the Department of the Interior and Local Government, or his

designated representative;

e. Secretary of the Department of Budget and Management, or his designated
representative;
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Representative from the Bangko Sentral ng Pilipinas designated by the BSP
Governor;

Representative from the National Home Mortgage Finance Corporation
(NHMFC) designated by its Board of Directors (of NHMFC); and

Four (4) representatives from the private sector, who shall be nominated by the
President of the Republic of the Philippines.

Section 2. Powers of the Board-Unless otherwise provided by law, the corporate
powers of the corporation shall be exercised, all business conducted and all
property of the corporation controlled and held by the Board of Directors to be
elected by and from among the stockholders. Without prejudice to such general
powers and such other powers as may be granted by law, the Board of Directors
shall have the following express powers:

a)

To direct the management, operations and administration of the corporation to
make, formulate and change policies, rules and regulations not inconsistent
with these by-laws, to carry out effectively, efficiently and economically the
purposes, objectives and functions of the corporation;

On the recommendation of the President of the corporation, to fix the
remuneration and other emoluments of subordinated officers and personnel
and to remove or otherwise discipline such cause as provided for by the Labor
Code and other laws

To purchase, receive, take or otherwise acquire in any lawful manner, for and
in the name of the corporation, any and all properties, rights, interest or
privileges, including securities and bonds of other corporations, as the
transaction of the business of the corporation may reasonably or necessarily
require, for such consideration and upon terms and conditions as the Board
may deem proper or convenient;

To invest the funds of the corporation in another corporation or business,
whenever in the judgment of the Board of Directors the interests of the
corporation would thereby be promoted subject to prevailing laws;

To incur such indebtedness as the Board may deem necessary and, for such
purpose, to make and issue evidence of such indebtedness including, without
limitation, notes, deeds of trust, instruments, bonds, debentures, or securities,
subject to such stockholder approval as may be required by law, and/or
pledge, mortgage, or otherwise encumber all or part of the properties and
rights of the corporation;

To guarantee, for and in behalf of the corporation, obligations of other
corporations or entities in which it has lawful interest;
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To make provisions on the discharge of the obligations of the corporation as
they mature, including payment for any property, or stocks, bonds,
debentures, or other securities of the corporation lawfully issued for the
purpose;

To sell, lease, exchange, assign, iransfer or otherwise dispose of any property,
real or personal, belonging to the corporation whenever in the Board's
judgment, the corporation’s interest would thereby be promoted;

To establish pension, provident, retirement fund, bonus, profit-sharing, or
other types of incentives or compensation plans for the employees, including
officers and io determine the persons to participate in any such plans and the
amount of their respective participations;

To prosecute, maintain, defend, compromise or abandon any lawsuit in which
the corporation or its officers are either plaintiffs or defendants in connection
with the business of the corporation, and likewise, io grant installments for the
payments or settlement of whatsoever debts by or to the corporationy;

To delegate, from time to time, any of the powers of the Board which may
lawfully be delegated in the course of the current business or businesses of the
corporation o any standing or special committee or to any officer or agent and

to appoint any persons to be agents of the corporation with such powers and
upon such texms, as may be deemed fit: |

To implement these by-laws, provided such matter does not require the

approval or consent of the majority of the stockholders under any existing law,
rules or regulation. )

Section 3. Election and Term. - (a) The Board of Directors shall be deemed elected
as members of the Boaid of Directors upon their election and to hold office for one (1)
year and until their successors are elected and qualified.

Section 4. Meetings. - Regular meetings of the Board of Directors shall be held once
every month on such dates and at such times and places as the Chairman of the Board, or
in his absence, the President, may designate in the notice.

Section 5. Notice. - Notice of the regular or special meeting of the Board, specifying
the date, time and place of the meeting, shall be communicated by the Secretary to each
director personally, or by telephone, telex, telegram, or by written or oral message. A
director may waive this requirement, either expressly or impliedly.




Secthn 6. Quorum. - A B wajority of the num.per of directors as fixed in the Articles
of Incorpordion shall consti sle @ quorum for the {ransaction of corporate business and
every decisim o1 at least a I sjority of the cirectors present at & meeting at which there is
a quorun: skall be valid as a co: porate act, excepi for the election of officers which shall
require the vete of & majority of .11 the men:bers o the Board.

Sectic. 7. Conduct o the Meetings. - Meetings of the Board of Directors shall be
presided overby the Chainnan HOf the Bow: 1, or in his absence, the President, if none. of
the foregoing is in office & .d 1 esent anc actit:3, by any other director chosen by the
Board. The Secietary, :hall act .. secretary of every meeting, if not present, the Chairman
of the meeting,  hall ap:point a s cretary of the 1 eeting.
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i*\' Section 8 Comyp.t:satior: -By resolutics. of the Board, each director, shall receive a
3 reasonable per di-m allow .nce 101 his attenda ace at each meeting of the Board.
" ARTICLE IV
OF FICERS

Section 1. Eis.to i/ Appointment. - Immediately after the issuance of the
Certificate of Incorpouatiom, the Board «: irectors shall convene and assume their
respective positions as - svided hereir. Tl irman and Vice Chairman of the Board
of Directors shall be th Chaionan of HUDCC and President of SHFC, respectively.
Further, the Board shall cxppoi (he Treasurer who shall be nominated by NHMFC, and
: ecretary, at sa’d m: eting. 7.7 Board shall also appoint an Executive Vice President
< shall be nominat. ¢ bv N AFC, one Or miore Vice Presidents, Assistant Vice
Gsident(s), Assistent T ceasut, and Assistant Secretary, as it may be deemed necessaxy.

The Board 1aay iT¢:a bme to tme, appoint such other officers as it may determine
to be necessary Or prop.-t. iy two (2) or more positions may be held concurrently by the
= same person, exccpt tha. - > o.e shall act as President and Treasurer or Secretary at the

L same time.
\é

g Section - Chairm of the Board-The Chairman of the Board of Directors shall
4 preside at the raeetings ot the: directors and the stockholders. He shall also exercise such
é powers and pe: form such dut es as the Board of Directors may assign to him.

\

/ Section 3, Presiden. e President shail be elected by the Board of Directors who
shall be the C:ef Executi: fficer (CEO) of the corporation, and concurrently hold the
position of . Vice Ch  .an of the Board of Directors. The President shall have
administratio: ¢ of the day-to day business affairs of the corporation. He shall
exercise the fo Gig e o

HIEVES L. OBORIO
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To preside & : he me:  ings of the Board of Directors and of the stockholders in
the absence « f the i irman of the of Directors;

To initiate anv: .level »p corporate objectives and policies and formulate long
range projects, ylans ind programs for the approval of the Board of Directors,
including those for ex ecutive training, development and compensation;

To have genera. su jervision and management of the business affairs and
property of the co rp« ration;

To ensure that the « dministrative and operational policies of the corporation
are carried out und 2. his supervision and control;

To oversee the pe; ration of the budgets and the statemenis of accounts of
the corporation,

To prepare su. 11 state: nents and reports of the corporation as may be required
of him by law : .

To represent ilie corp.:ation at all functions and proceedings;

To execute cn behalt i the corporation all contracts, agreements and other
instruments afiecting the interest of the corporation which require the
approval of the Board of Directors, except as otherwise directed by the Board
of Directors;

To make reports to the Board of Directors;

To sign certil  ate - of st

Si bject to gui ines prescribed by law, to appoint, remove or suspend, or
di. cipline emypiloyees of the corporation, and to prescribe their duties and

res ponsibilitie 3;

To perform ¢ . .. other duties as are incident to his office or are entrusted to
hin: by the Board of Directors.

The President may assign the exercise or performance of any of the foregoing
powers, duties and functions to any other officer(s), subject always to his supervision and

control.

Sectiow: -

i'he Executive Vice President. - The President shall be assisted by an

Executive Vice President, for the efficient operation of the corporation and shall have such
powers and shall perform such duties as may from time o time be assigned to him by the

Board of Directors or by the President.




Section 5. The Secretary. - The Secretary must be a resident and a citizen of the
Philippines. He shall be the custodiait of and shall maintain the corporate books and
record and shall be the vecorder of the. corporation’s formal actions and transactions. He

) Qaﬂ have the following specific powers and duties:

a) To record or see to the proper recording of the minutes and
transaciions of all me etings of the directors and the stockholders and to
maintaiin minute books of such meetings in the form and manner
required by law;

b) To keep or cause to bi kept record books showing the details required

; by law with respe.. to the stock certificates of the corporation,

inclucdiing ledgers .ad transfer books showing all shares of the
corperation subscribed, issued and transferred;

¢) To keep th. corpc.. = seal and affix it to all papers and documents
requiriiig a seal, ana .o attest by his signature all corporate documents
requiring the same;

d) To attend to the giving and serving of all notices of the corporation
required by law or these by-laws to be given;

e) To certity to such corporate acts, countersign corporate documents or
certificates, and make reports or statements as may be required of him
by law or by government rules and regulations.

f) To determine the number of shares of stocks outstanding and entitled
to vote, the: shares of stocks represented at the meeting, the existence of
a quorum, the validity and effect of proxies, and to receive votes,
ballots . « :.sents, hear and determine all challenges and questions
arising in  .nection with the right to vote, count and tabulate all
votes, ball_.> or consents, determine the result, and to do such acts as
are proper to conduct the election or vote.

g) To perform such other duties as are incident to his office or as may be
assignied to him by the Board of Directors or the President.
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Section 6. Thie Treasurer-The Treasurer of the Corporation shall be its chief fiscal

officer and the cusiodian of its funds, securities and property. The Treasurer shall have
the following duties:

a. To keep full and accurate accounts of receipts and disbursements in the
books of the corporation.

b. To have custody of, and be responsible for, all the funds, securities and
bonds of the corporation;




b J

c. To depisit i v mame and 0 the credit of the corporation, w such
bank as .nay b~ ¢ signated from time to time by the Board of Directors,

ail the iaoney: nds, securities, bonds, and similar valuable effects

boelongiig to th. - orporation which may come under his control;

A

d. To¢ rendir @i o, aal statement showing the financial condition of the
corporat: n &« such other financial reporis as the Board of Directors,
the « “hai wma , or the President may, from time to time require;

/

" W

o
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To - *p .re s ich financial reports, statements, certifications and other
docu: i1 's v hich may, from time o time, be required by government
rules . nd reg ilations and to submit the same to the proper governmeni
agenci: s,

Toexerise s  h powers and perform such duties and functions as m ajy
be assig > i t¢ i by the President.

Section 7. Term of ¢ fice. - The term of office of all the officers shall be for a pe:iud
of one (1) year and until th« irs:.  ssors are duly elected and qualified. Such officers miay

however be sooner remove | for. 2.
.5?-5‘ Section: 8. Vacancie. - If . av of the offices becomes vacant bv reason of deaih,
25 resignation, fature to quaiify, disqualification or for any other cause, the Board of
-~ 44 Directors, by majority vote may ele t 2 successor who shall hold office for the unexpired

ORTILK

/
/ Sectioi: 9. Compe: satin-Ti.e officers and employees of the corporation shall
_receive such re nuneratio:. as the B. rd of Directors may determine.

TLICTLLE P

ARTICLEV
POLICIES, GUIDELINES AND RECULATIONS

Existing policies, guidelines, rules and regulations with respect to the functions of
NHMFC which tave been tcansferred to SHEC in accordance with Executive Order Mo

272 shall continvie in efiec:. Any amendments, modifications or new issuances shall be
subject to the conformity of the NHMFC Board of Directors before mnplementation.

MARIO L KELARPAIOR

ARTICLE VI

AL,

OFFICES

The principal office of the corporation shall be located at the place stated in Artic)

e

IIT of the Articles of Incorporation. The corporation may have such other branch otfices,
either within or outside the Philippines as the Board of Directors may designate or as the
business of the corporation may, from time to time, require.

YNEEMOR A B
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NIEVES L. OSORIC




Sectic:n 1. Exteriial Aud. 5. - At the regular stockholders’ meeting, the external
auditor or zuditors of the C

ation for the ensuing year shall be appointed. 1he
exter

auditor or aud itors shall 2xamine, verity and report on the eamings and expenses
of ti. : corporation and -hall certify the remuneration of the external auditor or auditors,as
determined b the Bo« rd of Direciors.

Section 2. Fisca' Year. - The fiscal year of the corporation shall begin on the firsi
day of fanwary «nd end on the last dav of December each vear.

ARTICLE VI
AMENDMENTS

These by-laws n.ay be amended or repealed by the affirmative vote of at least a
majority of the Board ¢f Directors and the stockholders representing a majority of the
outstanding capital stoc:< at any stockholders’ meeting called for that purpose. However
the power to amend, modify, repeal or adopt new by-laws may be delegated to the Board
of Director: by the affir: native vote of stockholders representing not less than two-thirds
%/6}/&& outsteniding capil. | stock; provided, however, that any such delegation of powers

to }I{e Board of Directo:  : amend, repeal or adopt new by-laws may be revoked ondv i

(R

/
& T, A&f:acm

»

TOCILLE P OR
.

I

/ﬂ{e vote of the stockhoic

- iepresenting a majority of the outstanding capital stock st a
regular or spe. ial meetin .

\ ,/’
N

ARTICLE IX

SEAL

MARTO L RRLAM PRGOS

Form and Inscriptions-The corporate seal shall be determined by the Board i
Directors.

ARTICLE X

ADOPTION CLAUSE
Jf 2 (GTlgﬁ_fogegoing by laws were adopted by all the stockholders of the corporation on
L ; ol - - o - P
ﬁam.(a_gu;, at the p incipal cifice of ihe corporation.

—¥

NIEVES L. OR0BIO




IN WITNESS WHEREOF. we the undersigned siockholders/ incorporators
present at said meeting and voting ihereat in iavor of the adoption of said by-laws, have
hereunto subscribed our names this rehman 7003 at Makati City, Philippines.

oYL 4.._:

r

LU%;LLE P. OwTILE MARIO L. RELAMPAGOS

Il'lCOIPOI'at Member Incorporator/ Member
APUPA 2y
(FERMIN ARV\;X‘GA NIEVES L. OSORIO
Tmorporato / Meniber Incorporator/ Member
\J

O b

Incorporator/ Member Im§rpora§or/ § ber

a1

ESTOR A. ESPENILL /
ncorporator/ N

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)

Makati City }s.s. i va
BEFORE ME. a Notary Public for Makati City. Philippines. this_____dayof 7 -2005 . personally

appeared:

NAME RES. gERT. NO. DATE & PLACE OF ISSUE
LUCILLE P. ORTILE 065707 Jan.d, 2005/Mabalacat, Pampanga
FERMIN T. ARZAGA %%69%7; Eaél 222 22885/P651g G
EDUARDO R. SOLIMAN e ezon 1
NESTOR A. ESPENILLA, JR 09',7_%%37'2 Jan, 5, 200 ‘“/ QeTa ty
MARIO L. RELAMPAGOS 21822699 April 7, 2005/Manila
NIEVES L. OSORIO 14766868 Feb, 9, 2004/Manila
PAMELA F. YABUT 15187092 Jan. 16, 2004/Makagi

all known to me to be the same persons who executed the foregoing By-Laws and they acknowledged o me that
the same is their free and voluntary act and deed.

IN TESTIMONY WHEREOF. I have hercunto set my hand and affixed my notarial scal at the place
and on the date above mcnnoncd
Doc. No. _ il .
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