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SECURITIES AND EXCHANGE COMMISSIDN | JUN 09 2006 ¢
CENTRAL RECEIVING AND
SEC FORM 17-C RECORDS mwsmi/ b
Py ’
CURRENT REPORT UNDER SECTION 17 -
OF THE SECURITIES REGULATION CODE (SRC)
AND SRC RULE 17(b)(3) THEREUNDER ]
8 June 2006 :
Date of Report (Dalte of carliest cvent reporied)
SEC Identification Number: 166878 3. BIR Tax Identification No.: 000-460-602-000
GRAND PLAZA HOTEL CORPORATION
Exact name of registrant as specified in its charter
...................................................... 6. L_J (SLEC Use Only)
Province, country or other jurisdiction of Industry Classification Code:
incorporation
10" Floor, Heritage Hotel Manila, EDSA Extension. Pasay City 1300
Address of principal office Postal Code
(632) 854-8838 | .
Registrant’s telephone number, including area code
same as previous
Former name or [ormer address, if changed since last report
Sceuritics registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 ofl (he
RSA
Title of Each Class Number of Shares of Common Stock
Qutstanding and Amount of Debt Outstandling
Common Stock 87,318,270
(Inclusive of 11,028,261 treasury shares)
Indicate the item numbers reported herein: Item 9. Other Events
Grand Plaza Hotel Corporation (“GPHC”) obtained today, 8 June 2006, the approval by tlje

Securities and Exchange Commission (“SEC”) of the amendment of the By-laws ol GPII(
The SEC approved the Amended By-laws on 7 June 2006. Attached are a copy ol the S1:(

Certilicate of Filing of Amended By-laws and a copy of the Amended By-laws ol GPHC.,




SIGNATURES

Pursuant to the requirements of the Seceuritics Regulation Code, the issuer

caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

GRAND PLAZA HOTEL CORPORATION 8 June 2006
Issuer Date

JMM { b,

ATIVIDAD B. KWAN

Corporalte Sceretary and Compliance Offi

GPHC_17CAmend BL-63958-v | -MANDMS.DOC
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REPUMIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Malre Manila

Company Rep. No,  Lo6474

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

THIS 1S 10O CERTIFY that the Amended By-Laws of

GRAND PLAZA HOTEL CORPORATION

copy annexed, adopted on April 17, 2006 by majority vole of the Board

Directors and on May 15, 2006 by the vole of the stoclholders owning,
representing at least two-thirds of (e vulstanding capital stock, wdl
certified under oalh by the Corporale Secretary and majority of the safd
Board was approved by the Commission on this date pursuant to
provisions of Section 48 of (he Corpaoration Code of the Philippines Bat,

Pambansa Blg. 68, approved on May 1, 1980, and copies thereof are (ilde

wilth the Commission,

IN WITNIESS WHEREOF, I have hereunto set my hand and caused the e

of this Commission to be affixed at - Mandaluyong City, Metro NManilh

Philippines, this ___Z‘f'é\_dny of June, T'wo T'housand Six.

/ﬂbuwj\
nl
- _BENITO A. CATARAN

Dircetor
Compeiny Registration and Monitoring Deparimer
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Antjes A

AMENDED BY-LAWS
Or
GRAND PLAZA HOTEL CORPORATION

ARTICLE |

1

Olfices

Seclion |, Principal_Office. The principal office of GRAND PLAZA[ IO,
CORPORATION, hercinalier called the “Corporation”, shall be loeated in Metropolitag Nanila.
Republic of the Philippines, or at such place therein as the Board of Direclors may lix,

sSeelion 2, Other Offices.  The Corporation may also have a branch olfice Gy ollices
at such other place or places within or without the Republic of the Philippines as the [Board of
Dircetors may from time to time determine or the business of (he Corporation may requife,

ARTICLE 11

Shares of Stock and Their Transler

Seclion 1. Cerlilicales of Stock.  Each stockholder shall be entitled 10 redeive one
or more cerilicates of stock showing the number of shares registered in his name gpon ()
payiment of his subscription, together with interes| and expenses thereon if amy is dpe, lhe
certificales of stock shall be signed by the President or a Vice-President and countersipngd by the
Secrelary or an Assistant Sceretary of the Corporation, and sealed with its corporate schl, ) hey

shall be issucd in consecutive order and be in such form as shall be approved by the Board of
Dircclors, i '

Seclion 2, Transler ol Stock. Transfer of shares of (he capital
Corporation shall be made only
duly authorized attorney-in-fac

slock ol the
on the books of the Corporation by the holder thereol, fir by his
Cor legal representative, so as to show the nanes ol the partics (o
the tansaction, the date of (he transfer, the number of the certificale and the number «

1 shianes
translerred, and upon such (ransfer, the old certificate shall be surrendered (o (he Corpotation by

the delivery thereol to the person in charge of the stock and transfer books and e
such other person as the Board of Directors may designale, by whom it shall be cancell:
new cerlificate shall thereupon be issued, Ihe term “person” or “persons™ wherever usdd herein
shall be deemed to include any firm of firms, corporation or corporations, »ssocation or
associalions.  Whenever any (ransfer of shares shall be made for collateral security,| and not
absolutely, such fact, il known to the Secretary of the Corporation or (o the said (rans
shall be so expressed in the entry of the transfer.

I5, or lo
sl and

Lroaprent,




Section 3, Addresses of Stockholders.
Secrelary of the Corporation an address
holices may be served upon or mailed (o

such address, corporale nolices may
address,

al which notices of meetings and all o
him, and i any stockholder shall fai] 1o ¢
be served upon him by mail at his last know

Seetion 4, Lost, | Jesbroyed and Mulilated Certificales,
the Corporation shall immediately notify
the cettificates thereol, and (he Bo

cerlilicale or certificates of S

loss or destruction of the certificate, upon compliance with the procedure required u
73 ol the Corporation Code. 1he Board ol Directors may require (he owner of
destroyed certificate or his lepal representative (o give the Corporation a bond in st
exceeding double the hook value of such stock, and with such surety or surefics. s i

to indemnify the Corporation against any claim that may be made apainst il on ac
alleged loss or destruction ol any such certificale,

The holder off

ard ol Direclors may cause (o be issued 1o

Scclion 5. Closing ol Transfer Books.
direct that the stock and transfer books of (he Corporation be closed for a period e
thirty (30) days preceding the date of any meeting of stockholders, or the date for (e
any dividend, or the date for the allotment of rights, or the date when any chanpe o
or exchange of capital stock shall 2o inlo clfeet, as a record date for (he determin
stockholders entitled to notice of, and (o vole al, any such meeting, or entitled 10 pay
such dividend, or 1o any such allotment ol rights, or to exercise the rights in res
change, conversion off/or exchange of the capital stock, and in each such case only
as shall be stockholders of record on the date so fixed shall be entitled o notice of,
such meeting, or to receive payment of such dividend, or lo recejve such allotment

(he case may be, notwithstanding any transfer of any stock on the hooks ol the Corp
such record date as aloresaid,

The Board of Dircetors may, b

Section 6. Subscription.
Corporation shall be due and payt
due and payable by the Bo:
agpreement,
delinguent,

Unpaid  subscriplions 1o the capital =1
ible at any time or from (ime to Gne as they shall
iwd ol Directors.  Unless otherwise provided in the

ho interest shall be due on unpaid subseription until such subseriptions ;

ARTICLE 111

Meelings ol Stockliolders

Section |, Place ol Meetings. All meelings of stockholders shall be
principal office of the Corporalion unless writlen notices of such meetings should
place within Metropolitan Manila, Philippines.

Each stockholder shall Communid

the Corporation ol any loss, destruction or

tock, upon the surrender of the mutilated cerlifiente of
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Seclion 2, Annual Meelings,
clection of directors and for the tr
meceling shall be held on the 15" ¢

holiday, then on the next succeeding business day not a legal holiday, beginning i |(
1990, 1T the clection of direclors shall not be held on (e day designated for the annoall

or al any adjournment of such mecting, the Board of Directors shall cause the eleetion

Al a special meeting as soon thereafer as the same may be conveniently be held, At

meeting, the stockholders may cleet the directors and transact other husiness
notice of the meeting w
held,

The annual meeting of the stockholdet:

§
il

ansaction of such other business o

{
il

ith the same foree and efTect as al an annual meeting duly ch

Seclion 3, Spgginuwlcili_m;g. Special meelings ol the stockholders may b
any lime by resolution of the Board ol Directors of by order of the Chairman ol the Bog
President or upon written request ol stockholders registered as owners ol al Jeast (ef
(10%%) of the total outstanding stock having, voting powers. Such request shall siafe (i

I
or purposes of the proposed meeling,

Section 4, Notice of Meelings, lixcept as otherwise
printed notice of all annual and special meetings of stockholde
the meeting and, if necessary, the general nature of the business to be considered. | k
Iransmitled by personal delivery, mail, facsimile, telex, telegraph, or cable to cach stocklie
record entitled to vote thereat at his address last known (o the Secrel:
least [iNleen (15) days before the date of the meeting, if an
days  before the date of (he meeling, il ]
law. no publication of any notice of a meeling of stockholders shall be require
stlockholder shall, in person or by allorney-in-lact thereunto authorized, in writify
lelepraph, [acsimile, telex. cable, radio or wircless, waive nolice of any meeting, noticl
need not to be given to him. Notice of any adjourned meeting of the stock
required to be given, exeepl when expressly required by law.

provided by Liw,
rs, stating the place andl

annual meeting, or at leas| &
a special Ineeling, excepl where expressly redu

holders shill

Seetion 5, Quorum,

Al each meeling of the stockholders, the holder or hal
majority ol the outstanding eapit

al stock of the Corporation having voting, powers, who
present in person or represented by proxy, shall constitute a8 quorum for the
business. save those in eases where the Corporation Code requires the presence
person or by proxy, of a preater proportion of the outstanding capital stock, In the abs
quorum, the stockholders of the Corporation present in person or represented by pifo
entitled 1o vote, by majority vole, or, in the absence of all the stockholders, any olficer ¢
preside or acl as Seeretary

time to time, until stockholders holding the requisite amount of stock shall be pi

U
represented.

Section 6. Orpanization of Meeting, Al every meeling of the stockholll

Chairman of the Board or, in his absence, the President or, in the absence ol the Pre
Chairman chosen by a majority of the stockholders present in person or proxy and cib
vole thereat, shall act as Chairman, The Sceretary shall act as secrelary al all meeting

sl the m:

lor the

Somay come Beloje the
ay of May of cach year, il not a lepal holiday and|if

a lepal
he year
neeting
be held
npecinl

S5 sl in the

led and

alled ot
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poereent
Hrpose

ilen or
time of

shall be
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ven ()
ired by
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(818 [\l}'
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5 o1 are
lransae

tion of
ling, in

rjice ol a

xy and

titled to
at such meeting, shall have the power to adjourn the mectjng lrom

senl or

ors. e

ddent, o

itled 1o
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stockholders. In the absence (rom any such meeting of the Secretary, the Chairman n;
any person lo act as seerelary of the meeling,

Scetion 7, Voling. |

entitled to one vote in person or by proxy and, unless otherwise provided by faw, he o

one vole for each share of stock entitled to vole and recorded in his name in the bod)
corporation, '

Al every mecting of the stockholders, cach stockhold

Unless the notice of meeting provides an earlier period, all proxies may he vil
the date, and at the place, and before the time, of the regular o
stockholders.  All proxics must be
meeting, Such proxies liled with the
instrument in- writing duly

rospeeial mecting

secrelary may be revoked by the stockholders cifl
presented and recorded with (he Seerefs
meeting, or by their personal presence at the meeling,

There shall be a presumption of regularity

in the execution of proxies and the 4
be aceepted in the absence of a timely

and valid challenge,?

ARTICLE 1V

Board of Direclors

Section 1, General Powers,
business and propetty of the Corporation sh
Board ol Directors.

Unless otherwise provided by liw, (he
all be exercised, conducted nnd conlrolld

Section 2, m._m_lbi,_Lluili,ﬁciligxm_uuLl_'c&Qf_tﬂipq. The number of
shall be seven (7). Each director shall
stock ol the Corporation. The directors shall be clected annually in the manner provide:
By-laws and each director shall hold office until the annual meeting held next aller hid
and until his suceessor shall have been elecled
he shall resign or shall have been removed in (he manner hereinaller provided, |he
named in the Articles ol Incorporation of the corporation and their successors in aceord:
these By-laws shall hold office until the frst annual meeting of the stockholders for (e
ol directors and until their successors shall have been clected and shall have qualificd.

Section 3. Llection of Directors and Independent Direetors, Al each m
the stockholders for the election of directors, at which a quorum is present, the persons |
the highest number of voles of (he stockholders present in person or by proxy and entitle

' (Az amended by the shareholders and the Board of Directors af the meeting held on 5§ August (1992
*(Az nmended by the Bonrd of Ditectors

meeling ol 9 May 2003 )
" (As amended by the shareholders and the Board of Directors at the meeting held on 14 May 1993

in the hands of the seeretary belore the (ime sds

in their meeting of 7 February 2003 and by the stockhalders in i

Y appoin

shall he
utll hiave
s ol he

dated on
ool e

[or the
1060000 5

'y prior to o sdehediled

me shall

powers,
d Dy the

directors
own in his own right al lcast one (1) share of (e eapital

in these
clection

and shall have qualified, or until his death or until

lircelors
nee with
cleclion

seting of
ceeiving
[ 1o vole



shall become the directors. In case of any increase in the number of direetors, (l
directors may be clected by the stockholders (i) at (he first annual mecting hel
increase has been approved, or (i) at a special mecting called for the purpose, or (iii
meeling authorizing the increase ol direclors il so stated in the notice of the mecting,

As regards the independent director/(s), the Corporation shall eleet sucl

< ]
[

il

diditional
lter such
the sime

independent director/(s) as the relevant laws or regulatjons may require. At leg
months before the annual stockholders’ meceting in which

an independent diruui"m

s

miber of
s three (3)

/(5) shall

be elected, or at such time as the relevant law or_regulation may from (

preseribe, the incumbent Board of Dircetors shall meet {o
Committee. Uhe Nomimation Commitice shall consist of

al least three (3) m.lrn

appoint . No

1y

whom shall be an incumbent independent direclor,

The Nomination Commit{ee shall prepare the list of candidates lor i

ey

[

1t

fo time
ninition
8, one of

L .

director/(s) based upon gualified candidates nominated by the

stockholder

¢pendent

I'he

Nomination Committee, subject (o the approval of the Board of Dirceetors, shall

\;

womulpate

the rules, puidelines and criteria_to poy

ern_the conduel of the nomination,

{

July the

candidates whose nominations are confirmed by the Nomination Committe

=

necordance with such rules, puidelines and eriteria_shall be cligible (o Dbe

1o _Dhe in
clected ay

independent director/(s). No other nomination shall be entertained alter

the list of

candidates has been linalized and submitted to the Chairman, No further nomii

ition shall

be entertained or allovwed on the Noor during the stockholders’ meeling,

The Chairman of the Board, or in his or her abscence, the desipnated ¢

14

ruvan of

the stockholders’ meceting, shall inform (he stockholders

attending the stiel

meeting of the mandatory requirement of clecting independent director/(s).

holders®

I case of

[ailure v eleet an independe

ut dircetor, the Chairman shall call a separate clectio

the same meeting {o fill (he vacancy.

In_case of a vacancy in the position of independent direetor, (he viein
lilled by a vote of at least a majority of the direetors , if still con

ey
stituting a quoru

L tluring

shall he

upon the nomination of the Nomination Committec, In_the absence of such g

n, hased

acancy shall be filled in 2 meeting of the stockholders duly called for that p

10

‘um, {he

independent director so elected to fill a vacaney shall serve only for the unexpit

rp
g

use.  An
term of

= = P i |
his predecessor in office.

Section 4, Quorum_and Manner of Acling. Unless the law provides
number ol voles, a majority of the directors shall constitute a quorum for the tr:
business at any meeting, and the acl of the majorily of the directors present af any
which a quorum is present shall be the act of the Board of Directors. In the absence o
a majorily of the directors present may adjourn any meeting from time (o time until ;

' (As amended by the Board of Directors in (heir meeling of 17 April 2006 and by the stockholders i

-

meeling of 15 May 2006)

ar

a hipher
iction of
ceting at

auoram,

1o he

i {heir




had. Notice of adjourned meeting need not be given,

the meeting and no matter not listed in the agenda can be taken up in the meeting.”

Seclion 5§, Place of Meetings.  The Board of Directors may hold its meel
principal olfice of the Corporation or al such other place within or without the

Philippines as the Board may [rom time to time delermine or as shall be specified or i
respeetive notices or waivers of notjce thercof,

Seclion 6, Qrganizational Meeting,
purpese of organization, the election of offi
practicable after each annual election of
or place which shall be specificd in
the Bomd of Directors or in

The Board of Directors shall e
cers and the transaction ol other husine:s o
direetors, Such meceting may be held at any ¢
a nolice given as hereinafler provided for special 1

a consent and waiver of notice thercol sipgned by all the dipe

Section 7. Meetings; Nolices, Regpular Meetings of the Board of [Hieeton
held at such places and al such times as the Board of Directors shall
resolution determine, 1 any day fixed for a repular meeting shall be

where the meeting is to be held, then the meeting which would otherw
be held at the same hour on the ne

from time 1o

ise be held on the
x{ succeeding business day not a legal holiday,

Special meetings of the

Board of Directors shall be held when called by the Ch:
the Board, or the Preside

nt, or by the Sccretary at (e request of any one (1) of the direet

Writlen notice of all repular or special meetings of the Board of Directors, s
place and time of (he meeting, shall be transmitted to each director addressed (o |
residence or usual place of business either by (a) personal delivery, or (h) mail, rg_-;{is;J
postage prepaid (airmail, international), or (¢) lacsimile or telex (with postape prep
conlirmation, airmail, if international), or (d) by clectronic mail_at least fourteen (14) da
the day on which the meeting is to be held. Every such notice shall state the time and
the meeting but need not state the purpose thercol excepl as otherwise expressly pre
these By-laws. Any meeting of the Board of Directors shall not be deemed 1o be a lepal
or to have been validly convened without any wrillen notice thereol having bee
dircetor as set forth above, Notjce ol any meeting of the Board of Directors nee
any director, however, if such notice is waived 1y
clectionic mail whether belore or

n pivel
d not by
y im in writing or by facsimile or (¢
aller such meeting is held or il he shall be ese
meeting, and any meeting of the Board of Direclors shall be a legal meeting without a
thereol having been given to any dircctor, if all of the directors shall be present thereal,

The Board of Dircclors may conduel their meetings through telephone confire
videoconferencing,  The Corporale Secrelary, or in his or her absence, (he scerelay
meeting appointed by the chairman of the meeting, shall ensure that such conlerences
recorded and the tapes or appropriate discs are properly stored for salekeeping, |

' (As amended by the sharcholders and the Board of Direclors at the meeting held on 5 Aupgust 1997

The agenda should be sent in ad

vimee ol

e ol the

Repulflic of the

el in the
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conducted through (e

[ephone conlerencing or v
uidelines preseribe

ideoconlerencing shall be i
d under relevant laws

aecordam
and regulations, 3

Section 8. Resipnation, Any director of the Corporation may
giving writlen notice 1o (e Chairman of he Board, the President,
Corporation. The resignation of any director shall take effect
unless otherwise specified therein, the aceeptance ol such re
make il effective,

resipn al ;
i the Seere
at the time specified |
signation shall nof he |

Seclion 9, Removal of Directors,
without cause, at any time, by the aflirmative v
least two-thirds (2/3) of the oulstanding
special meeling of (he stockholders eall
in Scetion 28 of (he Corporation Code,
may be filled by the stockholders
any special meeting ealle
Code,*

Any director may he removed, il
ule of the slockholders holding or repr
capital stock entitled to vote n( a repular me
ed for the purpose and held after due notice o

The vacancy in the Board caused by any s
at such meeting without further notjee

L orat any e
d Tor the purpose afler givin

£ nolice as preseribed by the

Section 10, Vacancies.
resignation, disqualification,
be filled by the majorily

Any vacaney in the Board of Director:
or any other cause, excepl by remov

vole of the remaining directors then in ¢
and each director so clected shall hold office for a term to expire
dircclors, and until his successors shall be duly elected and qu
shall tesign or shall have been removed in the manner herein n

Pocanged
0 and expiration of
iTice, constituting
al the next annual
alificd, or until his deall
rovided,

P
L8

Seclion 11, Compensation.
be entitled only compensalion a
representing al Jeast a majority
the stockholders,
percent (10%
Year,”

Except [or reasonable per diems, directors,
5 may be granted (o them by the
of the outstanding capilal stock at
In no ease shall the total yearly
) of the net income before income

vole ol the st
a regular or special

tax of the corporation during, the

ARTICLE v

e

ommitlees

Section 1, Lxecutive Committee,
resolutions passed by a majority of all its Inembers, create
members shall be appointed by the Board.
commiltee shall be members of the Board. 2
Code, the executive committee shall I

The Board of Dircelors may, b
an execulive commit

As least three (3) members ol (e
xeeplas provided in Section 35 of the ¢
ave and exercise all such powers as may

Y (As amended by the Board of Directors in their meeting of 7 February 2003 and by the stockholder s

meeting of' 9 May 2003,
“ (As amended by the shareholders and the Board of Direc
(As amended by the shareholders nnd the Board of Direc

tors at the meeting held on 5 Aupust 1902)
tors al the meeting held on 5 Aupust 1992)

H
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by the Board. The executive commitlee shall keep regular minutes of ity proceeding
the same to the Board whenever required.  The Board shall have (he power 1

members of the executive commitlee af any time, to fill vacancics (herein and (o] di
dissulve such committee cither with or without cause,

Seclion 2, Other Commillees.
Direetors may by resolution create other
delepated to them by the Board,
and report the same to the Bo:
and remove the members of ¢
any ol such commitiees,

The majority of all the members of [
committees with such powers and funetio
All such commitlees shall keep a record of thei
wd, whenever required, The Board shall hay
such commitiees and may al any

ne
I
¢ the pover
time with or withaut el

ARTICLE V]
Olficers

Seclion |, Number,
Board, o President, one or more
and such other officers a
Dircclors.

The officers of the Corporation shall be a i
Vice Presidents, a General Manager, a Secretiny] o
5 may from time to time be clected or appointed by (e
Any two or more positions may be held concurrently by the same person),
no one shall act as President and Secrelary or as President and I'reasurer.,

.

Seclion 2, Election, ‘Term ol Office_and_Qualifications, The Chajmn

Board, the President, the Vice President(s), the General Manager, the Sccrelary and {he
shall be elected annually by the aflfirmative vole of a majority ol all the members of|ih
Directors, Each officer shall hold office until his successor is elected and qualificd| in
or until he shall have resipned or shall have been removed in the manner hereinafier
Such other officers as may ffom time 1o time be clected or appointed by the Board
shall hold office for such period, have such authority and perform such dutics g ard
these By-laws or as the Board of° Directors may determine. The Chairnman of the 1%
President shall be chosen from among, the directors, and the Sceretary shall be o i
cilizen of the Philippines.

Section 3, Removal, — Any officer may be removed, either with or withount

the vote ol'a majority of the members of the Board of Direclors.

Section 4, Resipnations,
notice to the Board of Directors. to the Chairman of the Board, or to the PMresident.
resignation shall take elfect on the date of receipt ol such notice or al
and unless otherwise specified therein, the accepl
o make it effective,

any time specilic
ance of such resignation shall not be

and report
himpe the
scharpe or

Board of
oy he
veeedings
o appoin
¢ dissolve

it ol e

Trensurer
Board of
xeept thal

an ol the
Treasurer
Board of
his stend,
provided,
Direetors
ovided in

aled and e

cnl and o

canse, hy

Any oflicer may resign al any time by givitg writlen

Any sucl
d therein,
neeessary




Seclion 5, Vacancies, A v
temoval, disqualification or any other
by the Board of Directors,

acancy in any office because of deatl,
Aause may be filled lor the unexpired portion

Secelion 6. The Chaitman_of the Boad,
present, preside al all meetings of the stoc
ol the Chairman, the Preside
also perform sueh other duti
Ditectors,

The Chainman of the J3oad,
kholders and of the Board of Directors. n i)y
ntshall perform the dulies of the Clhatitmeam, The Chab
es as shall lrom time 1o time be assigned to him by 1y

Seetion 7, Pesident, The President shall be (he chiel exceutive ]
Corporation and. subject to the control of the Board of Directors, shall have frener:
supervision of the business and affairs ol the Corporation, He shall, in (le abrie

:'~'i]{l1-‘||il\ll.
e terny

Il r
o hsenee
It shinll

o o]

wroal the
care and
eoal {he

Chairman of the Board, presicde at all meetings of the stockholders and of the Board of
He may sipn with (he seerelary or an Assistant Secretary any or all cortificates of o
Corporation; provide the stockholders and the Board of Directors g
accounts and data which may be rec

the office of the President and such
the Board of Directors or as prescribed by these By-Laws,

uch reports, ny
juired of him: and, in general, perform all duties

Section 8, '_1.'|“:E__(-iCllcl'ﬂl_MallﬂgQI'. The General Manager shall esereise
aclive management of the business and operations of the Corporation: exceute and iy
wrders, resolution and policies of (he Board ol Dircetors; submit such reports, 1y
accounts and date which may be required of him by the President or (he Board ol Dire
i peneral, exercise such poswers and
management ol the Corporation,

Seclion 9, The Seeretary, The Seeretary shall keep or enuge (o he e
provided for the purpose the minules of the meetings of the, stockholders and of (e
Directors: shall give, or cause o be given, notice of all meelings of stockholders
and all other notices required by law or by these By-laws: and in the ¢
refusal or neglect to do so, any such notice may be piven by any person thereunto diye

President, or by the direclors or stockholders, upon whose request the meeting is

provided in these By-laws: shall,
an ol the seal of the Corporation and see (hat the seal or

ase ol his

custodian of the records s
thereolis aflixed to all documents the execution ol which on behall of the Corporatio
seal s duly authorized in accordance with the provisions of these DBy-laws, and shyl
samey shall keep a repister of the post office address of each stockholder, and malke

chanpes in such register, retaining and filling his authority for all such entries: ay sid

President any or all certificates of stock of the Corporation; shall, unless viherwise «
by the Board of Direclors, have charge ol the original stock books, transler books
ledpers and act as (ransfer agent in respect of (he stock and securitics of the Corporati
peneral, shall perform all duties incident (o (e olfice of the Seeretary, and such olle
may. from time (o time, be assipned (o hin by the Board of Directors or by the Presider

unless olherwise determined by the Board of ide

Jireclong,

Hjt‘l: ol the

mearanda,

neident to
other duties as may from time (o Gme he assigned| |

0 him I)_v

lireel and
senl e
o,

Ao i,
perform such duties as may be incidental to his allice o e

i honle

Board of

andllldirectors

nenee o)
el by the
called as
1clors, be
[esimile
I under s
Iflest e
il Proper
mowith the
glermine
i stock
e aned, in
duties ns




Seetion 10, The ‘Treasurer,
performance of his dutics as the
custody of, and be responsible o

valuable documents ol (e Cotporation, and deposit al
Corporation in such banks, {rus companics o
accordance with the provisions of these By-laws; at all reasonable
account and records to any of the directors of (e
hepte when required by the President or

condition of the linances of (he Corparation
moneys due and payvable (o the Corpor
the business of the Corporation may
time may be assigned Lo him by

The Treasurer shall pive suel; b
Board of Direclors may require. e shall v
ry all funds, securitics, evidences of indeblednes
I such Tunds
other depositarics

[

m the o
15 shall he

times exhibit 1y
Corporation where such oo« anl
the Board ol Directors yender slaten
s reeeive and give, or cause (o he Liven,
ation from any source whalsoever, and |
require; and, in general, pe
the Board of Directors or by the

|_\|' (&1
rform all the duties [
President,

Section T, Compensation,

_ The Board of Directors shall [ix the
ol all ollicers, "I'he |

act that an officer is also
salary or bonus, or from voling

salaries g
a director shall not preclude him from
upon the resolution lixing (he same.

ARTICLE V1
Dividends and Finance

______ The liscal year of the Corporation shall conune
lirst day of January of cach calendar year and shall ¢l
e calendar,

noe s
1RC 0

apening of business on the
day of December of the s

Seclion 2. Dividends,  Dividends shall be declared only [rom the wnrestricle
citnings and shall be payable al such time and in such manner and in sucl AMOUNIS 04

ol Directors shall determine, No dividends shall be declared which would impain e o
the Corporation,

5

Auditors shall e desipnated by the Bonrd ol 1ieel
ineach fiscal year, who shall audit and examine the books of
the Corporation, and shall certily to the Board of Directors and e sharehalders
halances of said books which shall be prepared al the close of the said year onder he «
the Treasurer. No direclor or officer of the Corporation, and no member, shall he

dizscharpe the dutics of Auditor, The compensation of the Auditor shall he lixed by tl
Dircetors,

ARTICLE VI

Scal
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The corporate scal of (e Corporation,
Directors, shall be cireular in form

HOTEL CORPORATION — 1989™,

unless otherwise ordered byl e Boad af
and shall bear the words and lpres “GHAND PrAZA

ARTICLE I1X
Amendimenty

All By-laws of e Corporation shall he subject o amendment, alterntiog o
new By-laws, not inconsistent with any provision of law may be made by 1he o
ol al least a majority of the direclors (out of a total number of [jve (5) direetdfiey and (e
allirmalive voles ol o mijority ol the oulstanding capital stock of (he corpottion, fiven at (e
annval meeling or o any special meeling, provided (hat notice of the proposed new Byvbnws he
included in the notice of such meeting, The Board of Dircctors may likewise aine il alter, or
repeal By-laws or adopt new By-laws, af any regular or special meeting of | (:

L Board, il
authorized by the stockholders holding or representing at least two-thirds (2/3) of 1lyc mitstanding
capilal stock of the Corporation,”

Crepenl and
ative voles

The forepoing By-laws were adopted by the unanimous
ol the Corporation prior (o meorporation, in Mak:
June 1989,

consent ol all 1thd i u_-uwml;llnr_-;
-1

Wi, Metro Manila, Philippines. o (e 6 iy off

ol dsed) oo o _(sped)
ROLANDO P, GOSENGEIAQ

WALFRIDO R, PATAWA AL

e sy SRS "< ) S
MACARMENCITA 1. NUGUID

CESAR P, SUNAY,

——— o (spd) e o
ARLENE C. DE GUZMAN

- T

' . S
“ (A= nmended by the shareholders and the Bonard of Lirectors at the meeting held on 5 Angust 10092




ACKNOWLEDGEMEN'T

REPUBLIC OF ‘I'111: PINLIPPINES )
MAIATI, METRGO MANIILA ) 8.8,

BEFORE NI, 4 Notary Public in and for b

appeared on this o™ diy of June, 1989 the o]l

NAML RES. CERT. No. PLACI/DATE 1SS UL
Rolando p, Gosenpelino 08480061

Wallvido R, Patawnian 08480058
M, Canmeneita 1, Nupguid 08035098
Cesan ', Sunag 01674258
Atlene C, de Guziman (07859618
all known to me and by me known to be the s
and who acknowledped (o me that the same is

IN TESTIMONY W] IEREOF, 1 have
this 6™ day of June, 1989 a1 Makali, Metro M;

(SGL) ANTONETIE L., MANIAUI.

Until December 31, 1989
PTR #585183: 1/19/89; Makati, M.M.

Doe, Nao, =
Piape No, -
Book No,

Series of l‘m._

owing persons:

Manila; 3r9/89
Manila; 3/9/89
Makali; 3/10/89
Quezon Cily: 1/10/80
Makati; 2/27/89
ame person who execulted the [orepoing
their free and voluntary act and deed.

hereunto set my hand and affixed my i
mila, Philippines.

Nolary Public

lakati, Metro Manily, Mhitippinet)

Prersonal|y

|
Instieenl

Wil sen|




