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16 June 2004
By Hand

Securities and Exchange Commission

SEC Building, EDSA
Mandaluyong, Metro Manila

Dear Sirs:

Amendment of By-laws of Grand Plaza Hotel Corporation (“GPHC"

SEC Reg. No. 166878

We write on behalf of our client GPHC in connection with the application of GPH( (¢
Securities and Exchange Commission (*SEC”) to approve the amendment of its By-Tapys.

The amendment shall be made to Article 111, Section 7 of the By-Laws to provide fpr

" he

1 L
form of proxies for stockholders’ meetings.
A majority of the Board of Directors of GPHC approved the amendment in the medting of
the Board held on 21 April 2004. During the 30 April 2004 annual meeting of the
stockholders of GPHC, stockholders representing at least 2/3 of the outstanding capital
stock of GPHC approved the amendment,
In support of our application, we enclose the following documents:

1. Directors” and Corporale Secretary's Certificate attesting to the adoption of
resolutions by the Board of Directors and stockholders of GPHC approving thi:
amendment to the By-laws;

2. True and currént copy of the Amended By-laws of GPHC attached o the Direetors’
and Corporate Secretary's Certificate; and

3. Duly accomplished Company Data Maintenance Form.
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Msmwew: DAKLR & MEKENZIE O

We trust that you will find the foregoing documents to be in order, We look forware
SEC's approval of the amendimient of the By-laws of GPHC and to receiving the SiE¢
Certificate of Filing of Amended By-laws of GPHC.

Yours sincerely,

IZWM {

atividad B. Kwan

Encl.

cc. Yam Kit Sung — Grand Plaza Hotel Corporation

JCAWPDOQZ0040\Grand Plaza\Amended Ry-Laws\SECapplir, 16Junid.oc
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DIRECTORS AND CORPORATE SECRETARY’S CERTIFICATE
2001 JUN 17 AN 1

]

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned majority of the dircctors and the Corporate Secretary ol GRAND
PLAZA HOTEL CORPORATION, do hereby certify that the By-Laws of said corporation wis
amended by a majorily vole of the direclors at a meeting held on 21 April 2004 and the vote «
stockholders representing at least two-thirds (2/3) ol the outstanding capital stock al a mectin
held on 30 April 2004. Both mectings were held at the principal office of the corporation.

The amended provisions of the altached Amended By-Laws refer to Article T, Seetioh 7.
which was amended to read as follows:

Section 7. Voting. At every meeling of the stockholders, cach
stockholder shall be entitled to one vole in person or by proxy and, unless
otherwise provided by law, he shall have one vote lor each share of stock entitled
to vote and recorded in his name in the books of the corporation.

Unless the notice of meeting provides an carlier period, all proxics may be
validated on the date, and at the place, and before the lime, of the regulur or
special meeling of the stockholders,  All proxics must be in the hands of the
Sccretary before the time sct for the meeting,  Such proxies filed with the
Sccretary may be revoked by the stockholders either in an instrument in writing
duly presented and recorded with the Sceretary prior 1o a scheduled meeting, or
by their personal presence at the meeting,

There shall be a presumption of regularity in the execution of proxics and
the same shall be accepted in the absence of a timely and valid challenge.

A proxy executed by a corporation shall be in the form of a hoard
resolution duly certified by the corporate scerctary of that corporation or in
a proxy florm executed by an authorized corporate officer or dircctor.
Proxics need mot be notarized and il signed abroad need not be
authenticated.

In witness whereol, we have hereunto signed this certificate th’iﬂf,{ U tay'ul] r{vlny 2004
Taguig, Metro Manila.

BRYAN COCKRELL
Dircctor Direclor
TIN: 146-442-525 ) TIN: 160-147-359




ANGELITO IMPERIO
Dircctlor
TIN: 116-283-853

g (f %lr&-ﬂ-

GUIA MARGARITA SANTOS-QUA

Direclor
TIN: 198-612-962

SUBSCRIBED AND SWORN Lo before me this L_AU“_ q\)[toﬁé
Metro Manila by the above-named persons who exhibite 1c on

Certificates as follows:
NAME

Bryan Cockrell

Peter Kan

Angelito Imperio

Mia Genlugaya

Guin Margarita Santos-Qua

Natividad B. Kwan

Doc. No. _ 5% _;
Page No.
Book No.
Series of 200
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COMM. TAX CERT, NO.

22275832

20988544

15224703

15224714

5308652

12651223

TIN: 106-173-068

_ itk 4 bns
NATIVIDAD B. KWAN
Corporate Secretary

TIN: 154-434-479
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AMENDED BY-LAWS
OF
GRAND PLAZA HOTEL CORPORATION

ARTICLE I

Offices

Section 1. Principal Office. The principal office of GRAND PLAZA
HOTEL CORPORATION, hercinafler called the “Corporation”, shall be located| in
Metropolitan Manila, Republic of the Philippines, or at such place therein as the Boarll of
Directors may fix.

Scction 2. Other Offices.  The Corporation may also have a branch offide or
offices at such other place or places within or without the Republic of the Philippinds as
thc Board of Directors may from time to time determinc or the business off|the

Corporation may require.

ARTICLE 11

Shares of Stock and Their Transfer

Section 1. Certificates of Stock. Each stockholder shall be entitlc
receive one or more cerlificales of slock showing the number of shares registered i

g_r___

name upon full payment of his subscription, together with interest and expenses thep

if any is due. The certificates of slock shall be signed by the President or a \
President and countersigned by the Secrelary or an Assistanl Sceretary of]

o
his
coin
ce-
the

Corporation, and sealed with its corporate seal. They shall be issued in consccutive grder

and be in such form as shall be approved by the Board of Directlors.

Seclion 2. Transfer of Stock.  Transfer of shares of the capital stock of
Corporation shall be made only on the books of the Corporation by the holder there
by his duly authorized attorney-in-fact or legal representative, so as to show the nam
the partics to the transaction, the date of the transfer, the number of the certificate an
number of shares transferred, and upon such transfer, the old cerlificate shall
surrendered to the Corporation by the delivery thereof to the person in charge of the §
and transfer books and ledgers, or to such other person as the Board of Direclors
designate, by whom it shall be cancelled, and a new certificate shall thercupon be isg
The term “person™ or “persons” wherever used herein shall be deemed to includg
firm of firms, corporation or corporations, association or associations. Whenevef
transfer of shares shall be made for collateral sccurity, and not absolutely, such fie
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known to the Secretary of the Corporation or lo the said transfer agent, shall be|so

expressed in the entry of the transfer.

Seclion 3. Addresses of Stockholders.  Each stockholder shall communigate

to the Secretary of the Corporation an address at which notices of mectings and all o
corporate notices may be served upon or mailed to him, and if any stockholder shall
lo communicate such address, corporate notices may be served upon him by mail at
last known post office address.

Section 4. Lost, Destroyed and Multilaled Cerlificales, The holder of
stock of the Corporation shall immediately notify the Corporation of any loss, destruc

ther
il
his

mny
jan

or mutilation of the cerlificates thereof, and the Board of Direclors may cause lo be
issued to him a new cerlificale or certificates of stock, upon the surrender of the mutilted

cerlificate or, in case of loss or destruction of the certificate, upon compliance with

the

procedure required under Section 73 of the Corporation Code. The Board of Direclors

may require the owner of the lost or destroyed certificate or his legal representativ

o

give the Corporation a bond in such sum, not exceeding double the book value of such

stock, and with such surety or surctics, as it may dircet, to indemnify the Corpora

jon

against any claim that may be madc against it on account of the alleged losg or

destruction of any such certificate.

Section 5. Closing of Transfer Books. The Board ol Direclors may
resolution, direct that the stock and transfer books of the Corporation be closed (8
period not exceeding thirty (30) days preceding the date of any meeting of stocklhol
or the date for the payment of any dividend, or the date for the allotment of rights, o
date when any change or conversion or exchange of capital stock shall go into cffcel,
record date for the delermination of the stockholders entitled to notice of, and to vol
any such meeting, or entitled (o payment of any such dividend, or to any such allou

by
|
ers,
the
AR
HIE (S
1ent

of rights, or to exercise the rights in respect of any change, conversion off/or exchange ol

the capital stock, and in cach such casc only stockholders as shall be stockholder
record on the date so fixed shall be entitled to notice of, or to vole at, such mecting,
receive payment of such dividend, or to reccive such allotment of rights, as the case

3 ol
rlo
1nay

be, notwithstanding any transfer of any stock on the books of the Corporation afler uch

rcecord date as aforesaid.

Scction 6. Subscription. Unpaid subscriptions to the capital stock of the

Corporation shall be due and payable at any time or from time to time ag they sha
declared due and payable by the Board of Dircctors. Unless otherwisc provided 1

| be
the

subscription agreement, no interest shall be duc on unpaid subscription until fuch

subscriplions are declared delinquent.
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ARTICLE TIT

Meetings of Stockholders

Section 1. Place of Meetings.  All meelings of stockholders shall he
the principal office of the Corporation unless wrilten notices of such meetings shd
another place within Metropolitan Manila, Philippines.

Section 2, Annual Meetings. The annual meeting of the stockhol
the clection of directors and for the transaction of such other business as maj
before the meeting shall be held on the 15" day of May of each year, il not
holiday and if a legal holiday, then on the next succeeding business day not
holiday, beginning in the year 1990. If the clection of dircctors shall not be held
day designated for the annual meeting or at any adjournment of such meeting, the
ol Direclors shall causc the election to be held at a special meeting as soon there
the same may be conveniently be held. At such special meeting, the stockholdc
clect the directors and transact other business as stated in the notice of the mectis
the same force and cffcet as at an annual meeting duly called and held.

Section 3. Special Meelings.  Special meetings of the stockholders
called at any time by resolution of the Board of Directors of by order of the Chais
the Board or the President or upon written request of stockholders registered as ow
at least ten percent (10%) of the total outstanding stock having voting powers
request shall statc the purpose or purposes of the proposed meeting,

Section 4. Nolice of Meelings. Except as otherwise provided |
written or printed notice of all annual and special meetings of stockholders, stat
place and time of the meeting and, il necessary, the general nature of the busine:
considered, shall be transmitted by personal delivery, mail, facsimile, telex, teleg)
cable to each stockholder of record entitled to vole thereat at his address Iast know
Secrelary of the Corporation, at least fillcen (15) days before the date of the med
an annual meeting, or at Icast scven (7) days before the date of the meeling, il a
meeting, except where expressly required by law, no publication of any noti
meeting of stockholders shall be required, if any stockholder shall, in persor
altorney-in-fact thereunto authorized, in writing or by telegraph, facsimile, telex
radio or wireless, waive nolice of any meeting, notice thereof need not to be given
Notice of any adjourned meeting of the stockholders shall not be required to bd
except when expressly required by law,

Section 5. Quorum, Al each meeting of the stockholders, the hao
holders of a majorily of the outstanding capital stock of the Corporation having
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powers, who is or are present in person or represented by proxy, shall conslitdle a

quorum for the transaction of business, save those in cases where the Corporatio
requires the presence at the meeting, in person or by proxy, of a greater proportio
outstanding capital stock. In the absence of a quorum, the stockholders

n Qode
10l the
off | the




© - C

Corporation present in person or represented by proxy and entitled to vote, by majc
vote, or, in the absence of all the stockholders, any officer entitled to preside or ac

ity
HE

Scerclary at such meeling, shall have the power to adjourn the meeting from lime to (jinc.

until stockholders holding the requisite amount of stock shall be present or representes

Section 6. Organization of Mecling. At every meeting of the stockholders,

the Chairman of the Board or, in his absence, the President or, in the absence ol
President, a Chairman chosen by a majorily of the stockholders present in perso
proxy and cntitled to vote thereat, shall act as Chairman. The Sceretary shall udl
secretary at all meetings of the stockholders. In the absence from any such meetin
the Secretary, the Chairman may appoint any person 1o act as sceretary of the meeting.

—

=

the
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Scction 7. Voting. At every meeting of the stockholders, cach stockhdlder

shall be entitled to one vole in person or by proxy and, unless otherwise provided by |l
he shall have one vote for each sharc of stock entitled to vote and recorded in his nan
the books of the corporation.'

Unless the notice of meeting provides an earlier period, all proxics i)
validated on the dale, and al the place, and before the time, of the regular or spe
mecting of the stockholders. All proxies must be in the hands of the Secretary beford
time sct for the meeting. Such proxies filed with the Secretary may be revoked by
stockholders either in an instrument in writing duly presented and recorded will

Secrelary prior to a scheduled meeting, or by their personal presence at the meetine.,

There shall be a presumplion of regularity in the execution ol proxics anc
same shall be aceepled in the absence of a timely and valid challenge.”

nw
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A proxy execuied by a corporation shall be in the form of a board resolution

duly certified by the corporate secretary of that corporation or in a proxy fk

excculed by an authorized corporate officer or director. Proxics need nol

he

notarized and if signed abroad need not be authenticated.”

' (As amended by the sharcholders and the Board of Directors at the meeling held on 5 August (1992)

? (As amended by the Board of Dircctors in their meeting of 7 February 2003 and by the stockholders
their meeting of 9 May 2003.)

? (As amended by the Board of Directors in their meeting of 21 April 2004 and by (he stockholdd

5 il

their meeting of 30 April 2004.)




ARTICLE IV

Board ol Direclors

Section 1. Cicneral Powers.  Unless otherwise provided by law, the powfers,
business and property of the Corporation shall be exercised, conducted and controlled by

{he Board of Direclors.

Scction 2. Number, Qualifications and Term of Office. The number of

dircctors shall be seven (7). Each director shall own in his own right at least onc
share of the capital stock of the Corporation. The dircclors shall be clected annuall
the manner provided in these By-laws and each director shall hold office until the an

meeting held next after his clection and until his successor shall have been clected

shall have qualified, or until his death or until he shall resign or shall have been remc
in the manner hereinafter provided. The directors named in the Articles of Incorpor:

of the corporation and their successors in accordance with these By-laws shall hold o
until the first annual meeting of the stockholders for the election of dircclors and
their successors shall have been clected and shall have qualified.

Section 3. Election of Direclors. Al each meeting of the stockholder:
the election of directors, at which a quorum is present, the persons receiving the hig

number of votes of the stockholders present in person or by proxy and entitled to

shall become the directors. In casc of any increase in the number of dircclors,

additional directors may be elected by the stockholders (i) at the first annual meeling,
alter such increase has been approved, or (i) at a special meeting called for the pury

or (iii) at the same mecting authorizing the increase of directors if so stated in the ne

of the meeting.

Scction 4. Quorum _and Manner of Acting.  Unless the law provides

higher number of votes, a majority of the directors shall constitute a quorum [or
transaction of business at any meeling, and the act of the majority of the dircctors i
al any meeting at which a quorum is present shall be the act of the Board of Dircctor:

the absence of a quorum, a majority ofl the direclors present may adjourn any me
from time to time until a quorum be had. Nolice of adjourned meeting need not be g
The agenda should be sent in advance of the meeting and no matter not listed i
agenda can be taken up in the meeling.”

Section 5. Place of Meelings.  The Board of Dircctors may hold its me
at the principal office of the Corporation or at such other place within or withou
Republic of the Philippines as the Board may from time to time determine or as sh:
specified or fixed in the respective nolices or waivers of notice thercol.

* (As amended by the shareholders and the Board of Dircctors at the meeting held on 14 May 1993)
* (As amended by the sharcholders and the Board of Dircctors at the meeting held on 5 Aupust 1992)
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Section 6. Organizational Meeling, The Board of Directors shall muel| [or

the purpose of organization, the clection of officers and the transaction of other husill:css

as soon as praclicable afler cach annual clection of direetors. Such meeting may he

held

at any given time or place which shall be specified in a nolice given as herginglier
provided for special meetings ol the Board of Dircctors or in a consenl and wajvey of

notice thereof signed by all the directors.

Section 7. Meetings; Notices.  Regular Meetings of the Board ol Direqtors
shall be held at such places and al such times as the Board of Dircctlors shall from linfe (o

time by resolution determine. If any day fixed for a regular meeting shall be h

holiday at the place where the meeting is to be held, then the meeting which|w

otherwise be held on the day shall be held at the same hour on the nexl sucd
business day not a legal holiday.

.

izl
mld

efling

Special meetings of the Board of Dircctors shall be held when called by the
Chairman of the Board, or the President, or by the Scerelary at the request of any pné (1)

of the directors.

Written notice of all regular or special meetings of the Board of Direclors, |stiting

the place and time of the mecting, shall be transmitted to each director addressed|to

him

at his residence or usual place of business either by (a) personal delivery, or (1) thail,
registered and postage prepaid (airmail, international), or (c) facsimile or telex (pith
poslage prepaid matl confirmation, airmail, if inlernational), or (d) by electronic fm:fil_at

least fourteen (14) days before the day on which the meeting is to be held. Every

uch

notice shall state the time and place of the meeling but need not state the purpose [thereol
except as otherwise expressly provided in these By-laws. Any meeting of the Boagd of
Dircctors shall not be deemed to be a legal meeting or to have been validly convEned
without any wrillen notice thereof having been given to each director as sel forth| aljove,
Notice of any meeting of the Board of Dircclors need not be given to any dirdetor,
however, if such notice is waived by him in writing or by facsimile or teley op by
electronic mail whether before or aller such mecting is held or if he shall be present ¢t the

mecting, and any meeling of the Board ol Directors shall be a legal meeting withpu

iill'ly

notice thereof having been given {o any directlor, il all of the directors shall be |présent

thereat,

The Board of Dircctors may conduct their mectings through telephone

conferencing or videoconlerencing. The Corporate Secretary, or in his or her abs

Ehec,

the secretary of the meeling appointed by the chairman of the meeting, shall ensurd that

such conferences are duly recorded and the lapes or appropriate discs arc properly s

ored

for safckeeping. Meetings conduclted through telephone conlerencing | or
videoconferencing shall be in accordance with the guidelines prescribed under pelévant

laws and regulations,

® (As amended by the Bourd of Directors in their meeting of 7 February 2003 and by the stockholders|i

their meeting of 9 May 2003.)
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Scction 8. Resignation.  Any director of the Corporation may resign at
time by giving wrilten notice to the Chairman of the Board, the President, or
Secretary of the Corporation. The resignation of any dircctor shall take efTect at the (
specified therein and, unless otherwisc specified therein, the acceptance ol s
resignation shall not be necessary to make it effective.

Scclion 9. Removal of Dircctors.  Any director may be removed, cither
or without cause, at any lime, by the affirmative vote of the stockholders holding

4
representing at least two-thirds (2/2) of the outstanding capital stock entitled to vote kil a

regular meeling or at a special meeting of the stockholders called for the purpose
held after due notice as provided in Section 28 of the Corporation Code. The vacanc
the Board caused by any such removal may be filled by the stockholders at such mee
without further notice, or at any regular or at any special meeting called for the pury
afler giving notice as prescribed by the Corporation Code.’

Section 10.  Vacancies. Any vacancy in the Board of Dircctlors causce
death, resignation, disqualification, or any other cause, except by removal and expiral
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of term, may be filled by thc majority vole of the remaining directors then in office,

constituting a quorum, and cach dircctor so elecled shall hold office for a term to exjp

at the next annual clection of dircctors, and until his successors shall be duly elected
qualified, or until his death, until he shall resign or shall have been removed in
manner herein provided.

Section 11.  Compensaltion. Exceplt for reasonable per diems, dircetors
such, shall be entitled only compensation as may be granted to them by the vole of

e

and

the

J as

the

stockholders representing at lcast a majority of the outstanding capital stock at a regular

or special meeting of the stockholders. In no casc shall the total yearly compensation
dircctors, as such, exceed ten percent 510“0) of the net income before income tax of
corporation during the preceding Year,

ARTICLE V
Commillees
Section 1. Exccutive Commillece, The Board of Dircclors may

resolution or resolutions passed by a majority of all its members, create an excec
commitiee whose members shall be appointed by the Board. As least thret (3) mem|
of the exccutive commiltee shall be members of the Board. Excepl as provide
Scetion 35 of the Corporation Code, the executive committee shall have and excreise
such powers as may be delegated to it by the Board. The executive commillee shall

regular minutes of its proceedings and report the same to the Board whenever requ
The Board shall have the power to change the members of the execulive commill

-

’ (As amended by the sharcholders and the Board of Directors at the meeting held on 5 August 1992)
" (As amended by the shareholders and the Board of Directors at the meeting held on 5 August 1992)
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any time, o fill vacancies therein and to discharge or dissolve such committce cither
or without cause,

Section 2. Other Commiltecs. The majority of all the members o
Board of Directors may by resolution creale other committees with such powers

wifh

e
and

functions as may be delegated to them by the Board, All such committces shall ldep o

record of their proceedings and report the same to the Board, whenever required,
Board shall have the power to appoint and remove the members of such commillees
may at any time with or without cause dissolve any of such commitiees.

ARTICLE VI
Officers
Section 1. Number,  The officers of the Corporation shall be a Chairmi:

the Board, a President, one or more Vice Presidents, a General Manager, a Scercla
Treasurer and such other officers as may from time to time be elected or appointed b

The
and

i ol
WV, a
v 1he

Board of Dircctors. Any two or more positions may be held concurrently by the gamc

person, except that no one shall act as President and Secretary or as President
Treasurer,

Section 2. Election, Term of Office and Qualifications.  The Chairnu
the Board, the President, the Vice President(s), the General Manager, the Sccretary
the Treasurer shall be elected annually by the affirmative vote of a majority of al

and

nofl
and
the

members of the Board of Direclors. Each officer shall hold office until his SUCCESSOr |8

clected and qualified in his stead, or until he shall have resigned or shall have

2CCH

removed in the manner hercinafler provided. Such other officers as may [rom tinje o

time be clected or appointed by the Board of Directors shall hold office for sucl pe
have such authority and perform such dulies as are provided in these By-laws or a
Board of Direclors may determine. The Chairman of the Board and the President sh:

Tod,
s e
Il he

chosen from among the dircctors, and the Secrclary shall be a resident and a citizen af the

Philippines.

Section 3. Removal.  Any officer may be removed, cither with or wifliou!

causc, by the vote of a majority of the members of the Board of Dircctors,

Y
i

Section 4. Resignations. Any officer may resign at any time by gi
writlen notice to the Board of Direclors, to the Chairman of the Board, or iqg
President. Any such resignation shall take ctfect on the date of receipt of such noti
al any time specified therein, and unless otherwise specified therein, the acceptang
such resignation shall not be neeessary lo make it efTective.

ving
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Section 5. Vacancies, A vacancy in any office because ol dd
resignation, removal, disqualification or any other cause may be filled for the Unex||

portion of the term by the Board of Directors.

Section 6. The Chairman of'the Board,  The Chairman of the Board sl
present, preside at all meetings of the stockholders and of the Board of Dircctors.| Iy

absence of the Chairman, the President shall perform the dutics of the Chairmat.

Chairman shall also perform such other duties as shall from time to time be assj fnd

him by the Board of Directors.

Section 7. Presidenl.  The President shall be the chiel exccutive offic
the Corporation and, subject to the control of the Board of Directors, shall have st
carc and supervision of the business and affairs of the Corporation. He shalll in
abscnce of the Chairman of the Board, preside at all meetings of the stockholders i
the Board of Dircctors. He may sign with the Sceretary or an Assistant Scerelary| ar
all certificates of stock of the Corporation: provide the stockholders and the Béar
Dircctors such reports, memoranda, accounts and data which may be required ¢f
and, in general, perform all dutics incident to the office of the President and such ¢

dutics as may from time to time be assigned to him by the Board of Dircctor
prescribed by these By-Laws.

Scction 8. The General Manager, The General Manager shall eixe
direct and active management of the business and operations of the Corporation: ¢xo

and implement the orders, resolution and policics of the Board of Dircctors: submit

reports, memoranda, accounts and date which may be required of him by the Preside
the Board of Directors; and, in general, excrcise such powers and perform such dutig

may be incidental to his office or the management of the Corporation,
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Section 9. The Secretary.  The Secretary shall keep or cause to be kept in

books provided for the purpose the minutes of the meetings of the stockholders and o
Board of Directors; shall give, or cause to be given, notice of all meetings of stockhol
and dircctors and all other hotices required by law or by these By-laws: and in the ka:
his absence or refusal or neglect to do so, any such notice may be given by any |pe
thereunto directed by the President, or by the directors or stockholders, upon|w
request the meeling is called as provided in these By-laws; shall, unless ofljer
determined by the Board of Dircctors, be custodian of the records and of the scal o
Corporation and sce that the seal or a facsimile thereof is affixed to all documdnty
exccution of which on behalf of the Corporation under its scal is duly author zegl in
accordance with the provisions of these By-laws, and shall attest the same; shall lccl:p a
register of the post office address of cach stockholder, and make all proper changgd
such register, retaining and filling his authority for all such entries; may sign with
President any or all certificates of stock of the Corporation; shall, unless otlier
determined by the Board of Directors, have charge of the original stock hooks, i
books and stock ledgers and acl as transfer agent in respect of the stock and sccuriitic

the Corporation; and, in general, shall perform all duties incident to the officel of
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Sceretary, and such other dutics as may, from time to time, be assigned (o him by
Board of Directors or by the President.

Scction 10. The Treasurer.  The Treasurer shall give such bond for the [ait
performance of his duties as the Board of Dircctors may require. He shall have cll.
and cuslody of, and be responsible for, all funds, securitics, evidences of indebted
and other valuable documents of the Corporation, and deposit all such funds in the f
of the Corporation in such banks, trust companies or other depositarics as shaf
sclecled in accordance with the provisions of these By-laws; at all reasonable i
cxhibit his books of account and records to any of the directors of the Corporation w
such books and records are kept; when required by the President or the Boat
Dircctors render a stalement on the condition of the finances of the Corporation: re
from any source whatsoever, and pay out money as the business of the Corporation
require; and, in general, perform all the duties from time to time may be assipned
by the Board of Directors or by the President.

Section 11. Compensation.  ‘The Board of Directors shall fix the salaric:
bonuses of all officers. The fact that an officer is also a director shall not precludd
from receiving a salary or bonus, or from voting upon the resolution fixing the same.

ARTICLE VII

Dividends and Finance

Section 1. Fiscal Year. The fiscal year of the Corporation shall conunence|y

the opening of business on the first day of January of each calendar year and shall clq:
on the 31" day of December of the same calendar.

Seclion 2. Dividends. Dividends shall be declared only from the unrestrict
retained earnings and shall be payable at such time and in such manner and in such
amounts as the Board of Directors shall determine. No dividends shall be declared wil
would impair the capital of the Corporation.

Section 3. Auditors.  Auditors shall be designated by the Board of Diret
prior to the close of the business in each fiscal year, who shall audit and examin
books of account of the Corporation, and shall certify to the Board of Directors an
sharcholders the annual balances of said books which shall be prepared at the close «
said year under the direction of the Treasurcr. No director or officer of the Corpor:
and no member, shall be eligible to discharge the duties of Auditor. The com pensatif
the Auditor shall be fixed by the Board of Dircctors,
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and give, or cause to be given, receipts for moneys due and payablec to the Corpor
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ARTICLE V1L
Seal

The corporate seal of the Corporation, unless otherwise ordered by the Boar

| ol

Dircctors, shall be circular in form and shall bear the words and figures “GRAND

PLAZA HOTEL CORPORATION - 1989,

ARTICLE 1X

Amendments

All By-laws of the Corporation shall be subject to amendment, alteration or repeal

and new By-laws, not inconsistent with any provision of law may be madc by

the

aflirmative voles of at least a majority of the directors (out of a total number of fiv¢ (5)

dircctors) and the affirmative voles of a majority of the outstanding capital stock o
corporation, given at the annual mecting or at any special meeting, provided that notic
the proposed new By-laws be included in the nolice of such meeting. The Boar
Dircctors may likewise amend, alter, or repeal By-laws or adopt new By-laws, al
regular or special meeling of the Board, i authorized by the stockholders holdin

representing at least two-thirds (2/3) of the outstanding capital stock of the Corporatic)

The foregoing By-laws were adopted by the unanimous consent of all

"the
ol
1 ol
any
ror

]
n.

the

incorporators of the Corporation prior to incorporation, in Makati, Metro Mahila,

Philippines, on the 6" day of Junc 1989.

(sgd) (sed) -
ROLANDO P. GOSENGFIAO WALFRIDO R. PATAWARAN
— (sgd) (sgd)
MA. CARMENCITA L. NUGUID CESAR P. SUNAZ
4
—(s2d) :

ARLENE C. DE GUZMAN

? (As amended by the sharcholders and the Board of Directors at the meeting held on 5 Aupgust 1992)
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ACKNOWLEDGEMENT

REPUBLIC OF THE PHILIPPINES )
MAKATI, METRO MANILA ) S.S.

BEFORE ME, a Notary Public in and for Makati, Metro Manila, Phil

personally appeared on this 6" day of June, 1989 the following persons: d
NAME RES. CERT. NO. PLACE/DATE 1SSUED

Rolando P. Gosengfiao 084800061 Manila; 3/9/89

Wallrido R. Patawaran 08480058 Manila; 3/9/89

Ma. Carmencita L. Nuguid 08035098 Makati; 3/10/89

Cesar P. Sunaz 01674258 Quezon City; 1/10/89

Arlene C. de Guzman 078596187 Makati; 2/27/89

all known to me and by me known lo be the same person who executed the fu

instrument and who acknowledped to me that the same is their [rec and voluntary
deed.

IN TESTIMONY WHEREOF, I have hercunto set my hand and affixed

nolarial seal this 6" day of June, 1989 at Makati, Mctro Manila, Philippines.

(SGD.) ANTONETTE L. MANIAUL
Notary Public
Until December 31, 1989
PTR #585183; 1/19/89; Makati, M.M.

Doc. No.
Page No.
Book No.
Series of 1989.
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