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§.EC, HeE._'No. 166878

ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

WHE REASI, Articles of Incorporation and By-Laws duly signed an‘d acknowledged for

rganization of the
GIRAND PLAZA HOTEL CORPORATION

in accordance with the provisions of the Corporation Code af the Philippines,
bansa Blg, 68, approved on May 1, 1880, were presented for filing in this
on June 26,1989 , and a copy of said Articles and
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nereto attached;
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{EREFORE, by virtue of the powers and duties vasted in me by law, |

tify that the said Articles of Incorporation and By-Laws were, after due

e e

determine whether they are in accordance with law, duly registered in this
the day of Angust , Anno Domini,
and Lighty-nine

IN TESTIMONY WHEREOF, | have hereunto set
y hand and caused the seal of this Commission to be

Mandaluyong, Metro-Manila, Philippines, this
in the

ixed, at
day of _A|1‘gx_\'q+ : .
Paar of our Lord nineteen hundredand g3 gl tyrmnino-.

1o L. SAMAIRISTA
Aasociate Commissloner



BY-LAWS
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GRAND PLAZA HOTEL CORPORATION &

ARTICLE I
Offices

Section 1. Principal Office. The principal office of
GRAND PLAZA HOTEL CORPORATION, hereinafter called the

"Corporation,” shall be located in Metropolitan Manila,

Republiec of the Philippines, or.at such pPlace therein as

the Board of Directors may fix.

Section 2. Other Offices. The Corporation may also

have a branch office or offices at such other place or
Places within or without the Republic of the Philippines as
the Board of Directors may from time to time determine or

the business of the Corporation may require.

ARTICLE ITI

Shares of Stock and Their Transfer

Section 1. Certificates of Stock. Each stockholder

shall be entitled to receive one or more certificates of
stock showing the number of shares registered in his name
upon full bayment of his subscription, together with
interest and expenses thereon if any is due. The certi-
ficates of stock shall be signed by the President or a

Vice President and countersigned by the Secretary or an
Assistant Secretary of the Corporation, and sealed with

its corporate seal., They shall be issued in consecutive
order and be in such form as shall be approved by the Board

of Directors.

Section 2. Transfer of Stock. Transfer of shares of

the capital stock of the Corporation shall be made only on
the books of the Corporation by the holder thereof, or by
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his duly authorized attorney-in-fact or legal represent-
ative, so as to show the names of the parties to the
transaétion, the date of the transfer, the number of the
certificate and the number of shares transferred, and upon
such transfer, the old certificate shall be surrendered to
the Corporation by the delivery thereof to the person in
charge of the stock and transfer books and lelgers, or to
such other person as the Board of Directors may designate,
by whom it shall be cancelled, and a new certificate shall
thereupon be issued. The term "person" or “persons’
wherever used herein shall be deemed to include any firm
or firms, corporation or corporations, association or
associations. Whenever any transfer of shares shall be
made for collateral security, and not absolutely, such
fact, if known to the Secretary of the Corporation or to
the said transfer agent, shall be so expressed in the entry

of the transfer.

Section 3. Addresses of Stockholders. Each stock-

holder shall communicate to the Secretary of the Corpora-

tion an address at which notices of meetings and all other
corporate notices may be served upon or mailed to him, and
if any stockholder shall fail to communicate such address,
corporate notices may be served upon him by mail at his

last known post office address.

Section 4. Lost, Destroyed and Mutilated Certificates.

The holder of any stock of the Corporation shall imme-
diately notify the Corporation of any loss, destruction or
mutilation of the certificates therefor, and the Eoard of
Directors may cause to be issued to him a new certificate
or certificates of stock, upon the surrender of the muti-
lated certificate or, in case of loss or destruction of the
certificate, upon compliance with the procedure requiregd
under Section 73 of the Corporation Code. The Board of
Directors may require the owner of the lost or deétrbyed

certificate or his legal representative to give the
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Corporation a bond in such sum, not exceeding double the

and with such surety Or sureties,
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book value of such stock,

as it may direct, to indemnify the Corporation against any

claim that may be made against it on account of the alleged

loss or destruction of any such certificate.

Section 5. Closing of Transfer Books. The Board of

Directors may, DY resolution, direct that the stock and

transfer books of the Corporation be closed for a period

not exceeding thirty (30) days preceding the date of any

meeting of stockholders, or the date for the payment of any

or the date for the allotment of rights, or the
r exchange of capital

dividend,

date when any change OT conversion o

stock shall go into effect, as a record date for the

determination of the stockholders entitled to notice of,

and to vote at, any such meeting, Or entitled to payment of

any such dividend, or to any such allotment of rights, or

to exercise the rights in respect of any change, conversion

or exchange of the capital stock, and in each such case
only such stockholders as shall ke stockholders of record

on the date so fixed shall be entitled to notice of, or to

vote at, such meeting, OY to receive payment of such

.

L S

\ dividend, or to receive such allotment of rights, or to
fgihkk exercise such rights, as the case may be, notwithstanding
\\;\ any transfer of any stock on t+he books of the Corporation
) after such record date as aforesaid.
\\\

Section 6. subscriptions. Unpaid subscriptions to

the capital stock of he Corporation shall be due and

payable at any time o from time to time as they shall

be declared due and payable by the Board of Directors.

Unless otherwise provided in the nbscription agreement,

no interest shall be due on unp@ subscriptions until such

§§\\§T> subscriptions are declared deli: nt.

ARTICLE III

T

& Meetings of Stockholders

. |

B §§3 Section 1. Place of Meetings. All meetlngs of stock-
-g% holders shall be held at the principal office of the
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Corporation unless written notices of such meetings should

fix another place within Metropolitan Manila, Philippines.

Section 2. Annual Meetings. The annual meeting of the

stockholders for the election of directors and for the
transaction of such other business as may come before the
meeting shall be held on the 15th day of tay of each year,
if not a legal holiday and if a legal holiday, then on the
next succeeding business day not a legal holiday, beginning
in the year 1990. If the election of directors shall not
be held on the day designated for the annual meeting or at
any adjournment of such meeting, the Board of Directors
shall cause the election to be held at a special meeting as
soon thereafter as the same may conveniently be held. At
such special meeting, the stockholders may elect the
directors and transact other business as stated in the
notice of the meeting with the same force and effect as at

an annual meeting duly called and held.

Section 3. Speéial Meetings. Special meetings of the

stockholders may be called at any time by resolution of the
Board of Directors or by order of the Chairman of the Board
or the President or upon the written request of stock-
holders registered as owners of at least ten percent (10%)
of the total outstanding stock having voting powers. Such
request shall state the purpose or purposes of the proposed

meeting.

Section 4. Notice of Meetings. Except as otherwise

provided by law, written or printed notice of all annual
and special meetings of stockholders, stating the place

and time of the meeting and, if necessary, the géneral
nature of the business to be considered, shall be trans-
mitted by personal delivery, mail, facsimile, telex,
telegraph, or cable to each stockholder of record entitled
to vote thereat at his address last known to the Secretary
of the Corporation, at least fifteen (15) days before the
date of the meeting, if an annual meeting, or at least
seven (7) days before the date of the meeting, if a special

meeting. Except where expressly required by law, no
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publication of any notice of a meeting of stockholders
shall be required. If any stockholder shall, in person or
by.attorney-in-fact thereunto authorized, in writing or by
telegraph, facsimile, telex, cable, radio or wireless,
waive notice of any meeting, whether before or after the
holding of such meeting, notice thereof need not be given
to him.. Notice of any adjourned meeting of the
stockholders shall not be reguired to be given, except when

expressly required by law.

Section 5. Quorum. At each meeting of the stock-
holders, the holder or holders of a majority of the out-
standing capital stock of the Corporation having voting
powers, who is or are present in peréon or represe:i:ted by
proxy, shall constitute a quorum for the transaction of
business, save in those cases where the Corporation Code
requires the presence at the meeting, in person or by
proxy, of a greater proportion of the outstanding capital
stock. 1In the absence of a guorum, the stockholders of the
Corporation present in person Or represented by proxy and
entitled to vote, by majority vote, or, in the absence of
all the stockholders, any officer entitled to preside or
act as Secretary at such rmeeting, shall have the power to
adjourn the meeting from time to time, until stockholders
holding the requisite amount of stock shall be present or

represented.

Section 6. Organization of Meeting. At every meeting

of the stockholders, the Chairman of the Board or, in his
absence, the President or, in the absence of the President,
a Chairman chosen by a majority of the stockholders present
in person or by proxy and entitled to vote thereat, shall
act as Chairman. The Secretary -shall act as secretary at
all meetings of the stockholders. In the absence from any
such meeting of the Secretary, the Chairman may appoint any

person to act as secretary of the meeting.

Section 7. Voting. At every meeting of the stock-

holders, each stockholder shall be entitled to one vote in
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person Or by Pproxy and, unless otherwise provided by law,
he shall have one vote for each share of stock entitled to
vote and recorded in his name in the books of the

Corporation.

Unless the law shall provide for a higher vote, the
affirmative vote of the holders of three-fourths (3/4) of
the issued and outstanding capital stock of the Corporation
shall be necessary for each of the following corporate

actions:

’ 1. Any material change or entry into a new
type of business substantially and materially
different from that which the Corporation is

presently engaged in;

2.‘ The sale, assignment, transfer,
conveyance or other disposition of, and the
mortgage, pledge, or other hypothecation of, any
asset of the Corporation having an aggregate book
or market value, whichever is greater, in excess
of Twenty Million PesOsS ($20,000,000) and any
such transaction Or series of transactions which

results in exceeding the foregoing limit;

3. The incurring of any long term debt,
and for purposes hereof, the term "long term
debt" shall mean any financial obligation

exceeding one year;j

4. Entering into oOr being a party to any
merger Or consolidation, oOr acquiring a firm or
assets of another firm where the amount involved
is in excess of Five Million Pesos (¢¥5,000,000)
and any such transaction or series of
transactions which results in exceeding the

foregoing limit;

5. purchasing outstanding shares (i.e..,

treasury stock) of the Corporation;
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6. Sale of the Corporation's assets or
disposition of the Corporation's properties in

the event of liquidation of the Corporation;

7.  Amendment of the Corporation's Articles

of Incorporation;

8. Amendment of the Corporation's By-laws;

9. Change in the number of the

Corporation's directors;

10. Removal of any of the Company's

directors:

11 Fixing the compensation of the

Company's directors;

12. Declaration of stock dividends:

13. Entering into major contracts where the
amount involved is in excess of Ten Million Pesos

(P 10,000,000); and

14. Voluntary extra-judicial dissolution of

the Corporation.

ARTICLE IV

Board of Directors

Section 1. General Powers. Unless otherwise provided

by law, the powers, business and property of the Corpora-
tion shall be exercised, conducted and controlled by the

Board of Directors.

Section 2. Number, Qualifications and Term of Office.

Tne number of directors shall be five (5). Each director
shall own in his own right at least one (1) share of the
capital stock of the Corporation. The directors shall be

elected annually in the manner provided in these By-laws
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and each director shall hold office until the annual
meeting held next after his election and until his succes-
sor shall have been elected and shall have qualified, or
until his death or until he shall resign or shall have been
removed in the manner hereinafter provided. The directors
named in the Articles of Incorporation of the Corporation
and their successors in accordance with these By-laws shall
hold office until the first annual meeting of the
stockholders for the election of directors and until their
successors shall have been elected and shall have

gqualified.

section 3. Election of Directors. At each meeting of

the stockholders for the election of directors, at which a
guorum is preéent, the persons receiving the highest number
of votes of the stockholders present in person or by Proxy
and entitled to vote shall become the directors. In case
of any increase in the number of directors, the additional
directors may be elected Dby the stockholders (i) at the
first annual meeting held after such increase has been
approved, or (ii) at a special meeting called for the
purpose, O (iii) at the same meeting authorizing the
increase of directors if so stated in the notice of the

meeting.

Section 4. Quorum and Manner of Acting. Unless the

law provides for a higher number of votes, four (4)
directors shall constitute a guorum for the transaction of
business at any meeting, and the act of majority of the

directors present at any meeting at which a gquorum is

present shall be the act of the Board of Directors. In the
absence of a guorum, a majority of the directors present
may adjourn any meeting from time to time until a guorum be
had. Notice of any adjourned meeting need not be given.

The agenda should be sent in advance of the meeting and no

O

matter not listed in the agenda can be taken up in the

\Cﬁ meeting.
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e In the following instances, no corporate act shall be

S deemed to have been validly taken by the Corporation
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without the affirmative vote of at least four (4) of the
directors (out of a total number of five (5) directors), in
addition to any other applicable requirement of law: (i)
those mentioned in Section 7, Article III of these By-laws
and Article Seventh of the Corporation's Articles of
Incorporation, (ii) any declaration of cash dividends, and
(iii) the issuance of shares out of the Corporation's

authorized but unissued capital stock.

Section 5. Place of Meetings. The Board of Directors

may hold its meetings at the principal office of the Corpo-
ration or at such other places within or without the
Republic of the Philippines as the Board may from time to
time determine or as shall be specified or fixed in the

respective notices or waivers of notice thereof.

Section 6. Organizational Meeting. The Board of

Directors shall meet for the purpose of organization, the
election of officers and the transaction of other business
as soon as practicable after each annual election of

directors. Such meeting may be held at any time or place
which shall be specified in a notice given as hereinafter
provided for special meetings of the Board of Directors or

in a consent and waiver of notice thereof signed by all the

directors.

Section 7. Meetings; Notices. Regular meetings of

the Board of Directors shall be held at such places and at
such times as the Board of Directors shall from time to
time by resolution determine. If any day fixed for a
regular meeting shall be a legal holiday at the place where
the meeting is to be held, then the meeting which would
otherwise be held on that day shall be held at the same
hour on the next succeeding business day not a legal

holiday.

Special meetings of the Board of Directors shall be
held when called by the Chairman of the Board, or the
President, or by the Secretary at the request of any one

(1) of the directors.
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Written notice of all regular or special meetings of
the Board of Directors, stating the place and time of the
MEeting, shall be transmitted to each director addressed to
him at his residence or usual place of business either by
(a) personal delivery, or (b) mail, registered and postage
prepaid (airmail, international), or (c) facsimile or telex
(with postage prepaid mail confirmation, airmail, if inter-
national), at least fourteen (14) days before the day on
which the meeting is to be held. Every such notice shall
state the time and place of the meeting but need not state
the purpose thereof except as otherwise expressly provided
in these By-laws. Any meeting of the Board of Directors

shall not be deemed to be a legal meéting or to have been

validly convened without any written notice thereof having
been given to each director as set forth above. Notice of
wj; any meeting of the Board of Directors need not be given to
L any director, however, if such notice is waived by him in
writing or by facsimile or telex whether before or after
such meeting is held or if he shall be present at the
meeting, and any meeting of the Board of Directors shall be
a legal meeting without any notice thereof having been
given to any director, if all of the directors shall be

present thereat.

Section 8. Resignation. Any director of the Corpo-

ration may resign at any time by giving written notice to
the Chairman of the Board, the President, or the Secretary
of the Corporation. The resignation of any director shall
take effect at the time specified therein and, unless other-
wise specified therein, the acceptance of such resignation

shall not be necessary to make it effective.

Section 9. Removal of Directors. Any director may

be removed, either with or without cause, at any time, by

the affirmative vote of the stockholders holding or repre-

senting at least three-fourths (3/4) of the outstanding
:EF\ capital stock entitled to vote at a regular meeting or at a

special meeting of the stockholders called for the purpose

a

and held after due notice as provided in Section 28 of the

Corporation Code. The vacancy in the Board caused by any

9

A
(jcx/(‘_,uv’...



"members of the Board.

By-laws - 11

such removal may be filled by the stockholders at such

meeting without further notice, or at any regular or at any

"special meeting called for the purpose after giving notice

as prescribed by the Corporation Code.

Section 10. Vacancies. Any vacancy in the Board of
Directors caused by death, resignation, disqualification,
or any other cause, except by removal and expiration of
term, may be filled by the majority vote of the remaining
directors then in office, constituting a quorum, and each
director so elected shall hold office for a term to expire
at the next annual election of directors, and until his
successor shall be duly elected and qualified, or until his
death or until he shall resign or shall have been removed
in the manner herein provided.

Except for reasonable per

Section 11. Compensation.

diems, directors, as such, shall be entitled to receive
only such compensation as may be granted to them by the
vote of the stockholders representing at least
three-fourths (3/4) of the outstanding capital stock at a
regular or special meeting of the stockholders. In no case
shall the total yearly compensation of directors, as such,
exceed ten percent (10%) of the net income before income

tax of the Corporation during the preceding year.

ARTICLE V

Committees

Section 1. Executive Committee. The Board of

Directors may, by resolution or resolutions passed by a
majority of all its members, create an executive committee
whose members shall be appointed by the Board. At least
three (3) members of the executive committee shall be
Except as provided in Section 35 of
the Corporation Code, the executive committee shall ﬂave
and exercise all such powers as may be delegated to it by
the Board. The executive committee shall.keep regular
minutes of its proceedings and report the same to the Board

whenever required. The Board shall have the power
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to change the members of the executive committee at any
time, to fill vacancies therein and to discharge or
dissolve such committee either with or without cause.

Section 2. Other Committees.

The majority of all the

members of the Board of Directors may by resolution create
other committees with such powers and functions as may be
delegated to them by the Board. All such committees shall
keep a record of their proceedings and report the same to
the Board, whenever required. The Board shall have the

power to appoint and remove the members of such committees
and may at any time with or without cause dissolve any of

such committees.

ARTICLE VI

Officers
Section 1. Number. The offic¢ers of the Corporation
shall be a Chairman of the Board, a President, one or more
Vice Presidents, a General Manager, a Secretary, a Trea-
surer and such other officers as may from time to time be
elected or appointed by the Board of Directors. Any two or
more positions may be held concurrently by the same person,
except that no one shall act as President and Secretary or

as President and Treasurer.

Section 2. Election, Term of Office and Qualifica-

tions. The Chairman of the Board, the President, the Vice
President(s), the General Manager, the Secretary and the
Treasurer shall be elected annually by the affirmative vote
of a majority of all the members of the Board of

Directors. Each officer shall hold office until his
successor is elected and qualified in his stead, or until
he shall have resigned or shall have been removed in the -
manner hereinafter provided. Such other officers as may
from time to time be elected or appointed by the Boa;d of
Directors shall hold office for such period, have such
authority and perform such duties as are provided in these

By-laws or as the Board of Directors may determine. The
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Chairman of the Board and the President shall be chosen
from among the directors, and the Secretary shall be a

resident and a citizen of the Philippines.
Section 3. Removal. Any officer may be removed,
either with or without cause, by the vote of a majority of

the members of the Board of Directors.

Section 4. Resignations. Any officer may resign

at any time by giving written notice to the Board of
Directors, to the Chairman of the Board, or to the
President. Any such resignation shall take effect on the
date of receipt of such notice or at any time specified
therein, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to

make it effective.

Section 5. Vacancies. A vacancy in any office
because of death, resignation, removal, disqualification or
any other cause may be filled for the unexpired portion of

the term by the Board of Directors.

Section 6. The Chairman of the Board. The Chairman

of the Board shall, if present, preside at all meetings of
the stockholders and of the Board of Directors. In the
absence of the Chairman, the President shall perform the
duties of the Chairman. The Chairman shall also perform
such other duties as shall from time to time be assigned to

him by the Board of Directors.

Section 7. President. The President shall be the
chief executive officer of the Corporation and, subject to
the control of the Board of Directors, shall have general
care and supervision of the business and dffairs of the
Corporation. He shall, in the absence of the Chairman of
the Board, preside at all meetings of the stockholdefs and
of the Board of Directors. He may sign with the Secretary
or an Assistant Secretary any or all certificates of stock

of the Corporation; provide the stockholders and the Board
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of Directors such reports, menoranda, accounts and data

which may be required of him; and, in general, perform all

.dutieé incident to the office of the President and such

other duties as may from time to time be assighed to him by

the Board of Directors or as prescribed by these By-laws.

Section 8. The General Manager. The General Manager

shall exercise direct and active management of the busi-
ness and operations of the Corporation; execute and imple-
ment the orders, resolution and policies of the Board of
Directors; submit such reports, memoranda, accounts and
data which may be required of him by the President or the
Board of Directors; and, in general, exercise such powers
and perform such duties as may be incidental to his office

or the management of the Corporation.

Section 9. The Secretary. The Secretary shall keep

or bause to be kept in books provided for the purpose the
minutes of the meetings of the stockholders and of the
Board qf Directors; shall give, or cause to be given,
notice of all meetings of stockholders and directors and
all other notices required by law or by these By-laws; and
in the case of his absence or refusal or neglect to do so,
any such notice may be given by any person thereunto
directed by the President, or by the directors or stock-
holders, upon whose request the meeting is called as
provided in these By-laws; shall, unless otherwise deter—
mined by the Board of Directors, be custodian of the
records and of the seal of the Corporation and see that the
seal or a facsimile thereof is affixed to all documents
the execution of which on behalf of the Corporation under
its seal is duly authorized in accordance with the provi-
sions of these By-laws, and shall attest the same:; shall
keep a register of the post office address of each stock-
holder, and make all proper changes in such register,
retaining and filling his authority for all such entries;
may sign with the President any or all certificates of
stock of the Corporation; shall, unless otherwise deter-

mined by the Board of Directors, have charge of the orig-
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inal stock books, transfer books and stock ledgers and act
as transfer agent in respect of the stock and securities of
the Corporation; and, in general, shall perform all duties
incident to the office of the Secretary, and such other
duties as may, from time to time, be assigned to him by the

Board of Directors or by the President.

Section 10. The Treasurer. The Treasurer shall give

such bond for the faithful performance of his duties as the
Board of Directors may require. Ile shall have charge and
custody of, and be responsible for, all funds, securities,
evidences of indebtedness and other valuable documents of
the Corporation, and deposit all such funds in the name of
the Corporation in such banks, trust companies or other
depositaries’ as shall be selected in accordance with the
provisicis of these By-laws; at all reasonable times
exhibit his books of account and records to any of the
directors of the Corporation where such books and records
are kept; when required by the President or the Board of
Directors render a statement on the condition of the
finances of the Corporation; receive and give, or cause to
be given, receipts for moneys due and payable to the
Corporation from any source whatsoever, and pay out money
as the business of the Corporation may require; and, in
general, perform all the duties incident to the office of
Treasurer and such other duties as from time to time may be
assigned to him by the Board of Directors or by the

President.

Section 11. Compensation. The Board of Directors

shall fix the salaries and bonuses of all officers. The
Q@ fact that an officer is also a director shall not preclude
¥ him from receiving a salary or bonus, or from voting upon
the resolution fixing the same.
)
ARTICLE VII
%§>x ' Dividends and Finance

7
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Section 1. Fiscal Year. The fiscal year of the

Corporation shall commence with the opening of business on

A
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the first day of January of each calendar year and shall

close on the 31lst day of December of the.same calendar
year.

Section 2. Dividends. Dividends shall be declared
only from the unrestricted 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 which would impair the capital of the
Corporation.

Section 3. Auditors. Auditors shall be designated by
the Board of Directors prior to the close of the business
in each fiscal year, who shall audit and examine the books

of account of the Corporation, and shall certify to the

Board of Directors and the shareholders the annual balances

of said books which shall be prepared at the close of the
said year under the direction of the Treasurer. No
director or officer of the Corporation, and no firm or
corporation of which such officer or director is a member,
shall be eligible to discharge the duties of Auditor. The
compensation of the Auditor shall be fixed by the Board of
Directors.

ARTICLE VIII

S eal

The corporate seal of the Corporation, unless
otherwise ordered by the Board of Directors, shall be
circular in form and shall bear the words and figures

"GRAND PLAZA HOTEL CORPORATION - 1989",

ARTICLE IX

Amendments

All By-laws of the Corporation shall be subject to
amendment, alteration or repeal, and new By-laws, no£
inconsistent with any provision of law may be made by the
affirmative votes of at least four (4) of the directors

(out of a total number of five (5) directors) and the
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affirmative votes of the holders of three-fourths (3/4) of
the outstanding capital stock of the Corporation, given at
an annual meeting or at any special meeting, provided that
notice of the proposed amendment, alteration or repeal or
of the proposed new By-laws be included in the notice of
such meeting. The Board of Directors may likewise amend,
alter or repeal By-laws or adopt new By-laws, at any
regular or special meeting of the Board, if authorized by
the stockholders holding or representing at least
three-fourths (3/4) of the outstanding capital stock of the

Corporation.

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

to incorporation, in Makati, Metro Manila, Philippines, on

the day.of JUN 05 1809

ROLAN GOS{ENGFIAO WALFRIDO R. PATAWARAN
]
ARMENQITA L. NUGUID SAR P. SURNZ
dﬂ ge il

(216L4q, C.| i%;?éﬁ

ARLENE C. DE GUZMAN

HVHC-BL/PHPI#3



g;d—

“43?’

#

DIRECTORS' CERTIFICATE
KNOW ALL MEN BY THESE PRESENTS:

THAT WE, the undersigned, being all of the directors of

GRAND PLAZA HOTEL CORPORATION, a corporation duly organized

and existing under the laws of the Philippines, and the
.Secretary thereof, do hereby certify that the foregoing
By-laws were adopted by the vote of at least a majority of
the outstanding capital stock of the Corporation at the
first meeting of the stockholders held on _ﬁf: day of JVAE,
1989, at Makati, Metro Manila, '
Philippines.

ROLANDO “ WALFRIDO R. PATAWARAN

4%2;;%%%262;;Lx/ﬂ

MA. ARMENC?TA L. NUGUID c SAR P. bUN%ﬂ

ol (. /,//

ARLENE C. DE GUZMAN

ROLAN . GP?IENGFIAO

4/%/é%q%2ﬁ¢M{

l?ESAR P. ?EFAZ
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ARTICLES OF INCORPORATION
OF A

GRAND PLAZA HOTEL CORPORATION

KNOW ALILL MEN BY THESE PRESENTS:

THAT WE, all of legal age and residents of the
Philippines, have this day voluntarily agreed to form a
stock corporation under the laws of the Republic of the

Philippines.
AND WE HEREBY CERTIFY: That -

FIRST. The name of the said corporation shall be
GRAND PLAZA HOTEL CORPORATION, hereinafter called the

“Corporation."

SECOND The purpose for which the Corporation is

formed is:

PRIMARY PURPOSE

‘To own, lease, operate Oor manage one or more
hotels, inns or resorte, all adjuncts and
accessories thereto, and any and all other
N businesses as may be necessary or desirable in
connection therewith; to maintain any and all
services and facilities incident to the foregoing,
including but not limited to the operation and
mainterance of restaurants, bars, cafes,
barbershops, gift, souvenir and curio 'shops,
boutiques, beauty shops, gyms, golf courses,

¥

? tennis and pelota courts, swimming pools, other
sports and recreational facilities, automobiles,

Y buses, motorboats and other vehicles of all kinds:

ﬁ\\ \\) g@, to provide other tourist-oriented Jeaviees ®

: : and to do and perform §P

any and all things for the pleasure, comfort,
convenience and amusement of guests in said
hotels, inns or resorts.
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AND IN FURTHERANCE OF THE PURPOSE AFORESAID, the

Corporation shall have the following incidental powers -

(a) To acquire by purchase, lease, contract,
concession or otherwise, within the limits allowed
by law, any and all real and personal properties
of every kind and description whatsoever which the
Corporation may deem necessary or appropriate in
connection with the conduct of any business in
which the Corporation may lawfully engage,. and to
™ own, hold, operate, improve, develop, manage,
grant, lease, sell, exchange or otherwise dispose
of the whole or any part thereof without, however,
engaging in the subdivision business;

(b) To borrow or raise money for the
purposes of the Corporation, and from time to time
without limit as to amount, to draw, make, accept,
endorse, transfer, assign, execute and issue

Pg promissory notes, drafts, bills of exchange,

warrants, bonds, debentures and other negotiable

and transferable instruments and evidence of

' indebtedness, and, for the purpose of securing any
of the obligations or contracts of the Corporation

E% and other third parties, to convey, transfer,

L, assign, deliver, mortgage or pledge all or any

252; part of the property or assets at any time held or

o owned by the Corporation on such terms and
conditions as the Board of Directors of the

if%_q__— Corporation or its duly authorized officers or
agents shall determine and as may be permitted by
law; \

\

\ ~

\\\u

(c) Insofar as may be permitted by law, to
purchase, or otherwise acquire the stocks, bonds,
and other securities or evidence of indebtedness
of any other corporation, association, firm or
entity, domestic or foreign, and to issue in
exchange therefor its own stocks, bonds, or other
obligations or to pay therefor in cash, or
otherwise; to hold or own, use, sell, deal in,
dispose of, and turn to account any such stocks,
Donda or other securities, and while the owner or
holder thereof to exercise all the rights and

%ﬁ : powers of ownership, including the right to vote
' thereon for any -purpose;

; ! (d) 1Insofar as may be permitted by law, to

&\) 53 do any acts or things necessary or useful for the

N protection, development, improvement or operation
of ' any person, corporation, association, firm or
entity in or with which the Corporation has an
interest of any kind, whether as stockholder or

manager;

7
L,
J

LA Tt
ey
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(e) To purchase, hold, cancel, re-issue,
sell, exchange, transfer or otherwise deal in
shares of its own capital stock, bonds, or other
obligations from time to time to such an extent
and in such manner and upon such terms as its
Board of Directors shall determine; provided that
the Corporation shall not use its funds or
property for the purchase of its own shares of
capital stock when such use would cause any
impairment of its capital stock, except to the
extent permitted by law;

(f) To merge, consolidate, combine or
amalgamate with any corporation, firm, association
or entity heretofore or hereafter created in such
manner as may be permitted by law;

(g) To acquire, take over, hold and control
all or any part of the business, goodwill,
property .and other assets, and to assume or
undertake the whole or any part of the liabilities
and obligations of any person, firm, association
or corporation, whether domestic or foreign, and
whether a going concern or not, engaging in or
previously engaged in a business which the

% Corporation is or may become authorized to carry
on or which may be appropriate or suitable for any
jfzh or all of the purposes of the Corporation, and to
pay for the same in cash or in stocks, bonds or

securities of the Corporation or otherwise, and to
hold, manage, operate, conduct and dispose of, in
any manner, the whole or part of any such
acquisitions, and to exercise all the powers
necessary or convenient for the conduct and
management thereof;

I

(h) Within the liwits prescribed by law, to
] organize or cause to be organized under the laws
L of the Republic of the Philippines or any other
state, territory, nation, province or government,
= corporations, associations, firms or entities for
the purpose of accomplishing any or all of the
objects for which the Corporation is organized,
‘ and to dissolve, wind up, liquidate, merge,
ﬁ“ consolidate, combine or amalgamate any such
% corporation or corporations, associations, firms
! ' or entities, or to cause the same to be dissolved,
wound up, liquidated, merged, consolidated,
combined or amalgamated;

(i) To carry out the above-mentioned
purposes as principal, agent, factor, licensee,
concessionaire, contractor or otherwise, either
alone or in conjunction with any other person,
firm, association, corporation or entity, whether
government or private;

~
3 (j) To enter into contracts and arrangements
& of every kind and description for any lawful

“Se ' purpose with any person, firm, association,

b

[
il
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corporation, municipality, body politic, county,
territory, province, state, government or
dependency thereof, obtain from any government or
authority any rights, privileges, contracts and
concessions which the Corporation may deem
desirable to obtain, carry out, perform or ctomply
with such contracts or arrangements and exercise
any such rights, privileges and concessions; and

(k) To do and perform all acts and things
necessary, suitable or proper for the
accomplishment of the purpose hereinabove stated
or which shall at any time appear conducive to the
protection or benefit of the Corporation,
including the exercise of the powers, authorities
and attributes conferred upon -‘corporations
organized under the laws of the Republic of the
Philippines in general and upon domestic
corporatipns of like nature in particular.

THIRD., The pr1nc1pal office of the Corporatlon shall
be established or located in Metropolitan Manila,
Philippines.

FOURTH. The term for which the Corporation is to

exist shall'be fifty (50) years from and after the date of

issuance of the certificate of incorporation.

FIFTH. The names, nationalities and residences of

the incorporators of the Corporation are as follows:

NAME NATIONALITY RESIDENCE
Rolando P. Gosiengfiao Filipino 23 Tangile Road, HNorth
Forbes, Makati, Metro
Manila
Walfrido R. Patawaran Filipino 'F 5663 Don Pedro St.

blacion, Makati
tro Manila

Ma. Carmencita L. Nuguid Filipino 10 Saint Méry'Street
Cubao, Quezon City

k\ : Cesar P. Suflaz Filipino 10 P. Quiambao Street
Q} . - Tierra Bella Subdivision
Tandang Sora, Quezon City
) \ Arlene C. De Guzman " Filipino 10-A Main Avenue
R , Cubao, Quezon City
e
R
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. SIXTH. The number of directors of the Corporation
shall be five (5), and the names, nationalities and
residences of the first-directors of the Corporation, who
are to serve until their successors are elected and

qualified, are as follows:

N AME NATIONALITY "RESIDENCE
Rolando P. Gosiengfiao Filipino 23 Tangile Road, North
Forbes, Makati, Metro
Manila
Walfrido R. Patawaran Filipino® 2/F 5663 Don Pedro St.

; Poblacion, Makati
Metro Manila

Ma. Carmencita L. Nuguid Filipino 10 saint Mary Street
Cubao, Quezon City

Cesar P. Suiflaz " Filipino 10 P. Quiambao Street
Tierra Bella Subdivision
Tandang Sora, Quezon City

Arlene C. De Guzman Filipino 10-A Main Avenue
i Cubao, Quezon City

SEVENTH. The capital stock of the Corporation is ONE <f//'
MILLION PESOS (F1,000,000), Philippine currency, divided
into one million (1,000,000) shares of the par value of one

peso (P1.00) per share.

A. Shares of stock of the Corporation shail be
subscribed, issued and transferred, and the rights in
respect thereof shall be exercised, subject to the

following conditions and restrictions:

Ey Ownership by Nationality-That no transfer of

shares of stock or interest which will reduce the ownership
of Filipino citizens to less than the required percentage
of the capital stock shall be allowed or permittﬁd:to be
recorded in the proper books, and this restriction shall be
printed or indicated én all the stock certificates to be

issued by the Corporation.
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2. Certain Preferential Rights to Stockholders—Each
stockholder shall have the following preferential rights in

respect of (i) all issues of shares of stock of the

Corporation, (ii) any sale, transfer or assignment of
shares of stock of the Corporation by any stockholder, and
(iii) any foreclosure sale or sales after attachment or
execution of judgment involving shares of stock of the

Corporation, set forth below:

(a) Preemptive Right-Each stockholder shall be

entitled at all times to preemptive rights in respect of
all issues of the capital stock of the Corporation, whether
such issues are to be made out of present authorized

capital stock or out of a proposed increase of authorized

capital stock or from treasury.

(b) Right of First Refusal-In the event any

N
523 stockholder, including pledgees and holders of any interest
in such stock, (hereinafter referred to as the "Of feror")
' desires to transfer or sell aﬁy such stock to third parties
(hereinafter referred to as the "Offered Stock"), the
2 Offeror shall give a right of first refusal to the
§§§§\\ Corporation and to all the other stockholders of record

5 thereof to acquire or purchase the Offered Stock in

accordance with the procedure set forth below.

The Offeror shall transmit to the Secretary of the
Corporation by personal delivery or registered mail a
written offer to transfer or sell the Offered Stock
specifying therein the number of shares to be transferred
or sold, the consideration or price per share, ;nd the

terms and conditions of transfer or sale. Within

forty-eight (48) hours after receipt of such notice, the
Secretary shall transmit by personal delivery or, .in the
case of stockholders residing outside the Philiépines, by
the most expeditious available mail or messenger service, a
>~ copy of such offer to each stockholder of record at his
address appearing on the books of the Corporation and, at

ig? ] the appropriate time, shall also notify each such
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stockholder of the expiry date of the Corporation's Option
Period and of the Stockholders' Option Period (as these
terms are defined below).

The Corporation shall then have the first option to
purchase all (but not a portion only) of the Offered Stock
under the terms of the Offeror's written offer. If the
Corporation declines or fails to accept or does not
purchase all the Offered Stock within thirty (30) days (the
"Corporation's Option Period") from the date of receipt by
the Secretary of the written offer .of the Offeror, the
Corporation shall be deemed to have refused the same and to

have waived its option to acquire the Offered Stock.

Each stockholder of record of the Corporation shall be
entitled, up to the limit allowed by applicable provision
of Philippine law or regulation, to purchase such propor-
tion of the Offered Stock as the number of shares of stock
which he holds bears to the total number of outstanding
stock (excluding the Offered Stock) of the Corporation, and
may, in addition, offer to purchase any portion of the
Offered Stock\not taken up by any stockholder pursuant to
the option herein given (the "UnsubscribeéIShares"). If
the total number of shares which the other stockholders
wish to acquire exceeds the actual number of Unsubscribed
Shares available to be purchased, each such stockholder

offering to purchase Unsubscribed Shares shall be entitled

to purchase such proportion of the actual number of

Unsubscribed Shares as the number of shares of stock which
he holds prior to the exercise of his option bears to the
actual number of Unsubscribed Shares available to be
purchased. The stockholders' right of first refusal and
right to purchase additional Unsubscribed Shares provided
herein shall be effective for a period of thirty (30) days
(the "Stockholders" Option Period") from the date the
Corporation declines the offer, or, from the expiration of
the Corporation's Option Period, whichever is earlier, as
such date is notified to each stockholder by the Secretary
of the Corporation as provided in the second paragraph of

this subparagraph A.2(b) above, or, in the case of a
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stockholder requiring prior governmental or regulatory
approval in connection with the exercise of such Yights,
such longer period as may bhe necessary to obtain such

approval.

Any shares of Offered Stock not acquired by the
Corporation or the other stockholders of record within the
applicable Option Period may be transferred or sold by the
Offeror to any berson at not less than the price and on the
Same terms and conditions as those contained in the
Offeror's original written offer.” If the Offeror shall
then be unable to sell any shares of the Offered Stock at
the price and on the terms ang conditions specified in the
original offer, and if he should desire to sell at a lower
price or under amended terms and conditions, tﬁe Offeror
shall re-offer such shares first, to the Corporation and
second, to the other .stockholders of the Corporation, in
the manner above prescribed, at such lower price or under
such amended terms and conditions, and any shares not
purchased pursuant to such re-offer within thirty (30) days
from the date of receipt by the Corporation, through the
Secretary of the Corporation, of the notice of re-offer or,
in the case of any stockholder requiring prior governmental
Or regulatory approval in connection with the exercise of
such right, within such longer beriod as may be necessary
to obtain such approval, may be sold within one (1) year
from the date of such re-offer at such lower price and upon

such altered terms and conditions,

The provisions of this subparagraph A.2 (b) shall not
apply to the transfer, after the expiry of the redemption
period provided in the succeeding subparagraph A.2 (c), of
shares of stock to any pledgee or other holder of a
security interest or to a judgment creditor who has
purchased the same at a foreclosure sale or sale after

attachment or an execution of judgment.

(c) Right of Redemption-In cases of foreclosure sales

or sales after attachment Or an execution of judgment,

involving shares of stock of the Corporation, each
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-stockholder of record shall have the right to redeem said
shares at bid price or book value at the time of
redemption, whichever is lower, within one hundred twenty
(120) days from and after the time a transfer consequent
upon such a sale is presented to the Corporation for
registration on its Stock and Transfer Book. Each
stockholder shall be entitled, up to the limit allowed by
applicable provisions of Philippine law or regulation, to
redeem such proportion of said shares és the number of
shares of stock which he holds bears to the total number of
outstanding stock, excluding the shares available for
redemption, of the Corporation, and may, in addition, offer

to redeem any other shares not taken up by any stockholder

pursuant to the right of redemption herein givén. If the
total number of shares which the stockholders wish to

redeem exceeds the actual number of shares available for

- redemption, each stockholder offering to so redeem shall be
entitled to redeem such proportion of the actual number of
shares available for redemption which the number of shares

of stock he holds prior to the exercise of his right of

\ redemption bears to the total number of shares available
\ ‘ for redemption.
\ R \k\\
§\ \ff\\ , The foregoing conditions, limitations and restrictions
§<f‘x shall be printed on all certificates of stock of the
ﬁhJ Corporation and no such stock may be issued or transferred
) on the books of the Corporation except in accordance with
the terms and provisions thereof, and no liability for
e damages of any kind shall attach to the Corporation, its
$\b Board of Directors or officers.by the refusal to register
Qﬁ on the books of the Corporation any issuance, sale or
§$ p transfer of stock made in contravention wi?h such terms and
N conditions. '
\
B. Shareholders' Vote Requirements
gé\‘ Unless the law shall provide for a higher vote, the

affirmative vote of the holders of three-fourths (3/4) of
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the issued and outstanding capital stock of the Corporation
shall be necessary for each of the following corporate

actions:

//f

1

T

e e
/ A

%

Ry s

G

2

Ll B g ! - L/
o

1. Any material change or entry into a
new type. of business substantially and
materially different from that which the

Corporation is presently engaged in;

2. The sale, assignment, transfer,
conveyance or other disposition” of, and the
mortgage, pledge, or other hypothecation of,
any asset of the Corporation having an
aggregate book or market value, whichever is
the greater, in excess of Twenty Million
Pesos (F20,000,000) and any such
transaction or series of transactions which

results in exceeding the foregoing limit;

3. The incurring of any long term
debt, and for purposes hereof the term "long
term debt" shall mean any financial

obligation exceeding one year;

4, Entering inte or being a party to
any merger or consolidation, or acquiring a
firm or assets of another firm where the
amount involved is in excess of Five Million

Pesos (P5,000,000) and any such transaction

or series of transaction which results in

exceeding the foregoing limit;

5. ' Purchasing outstanding shares

(i.e., treasury stock) of the Corporation;

6. Sale of the Corporation's assets or
disposition of the Corporation's properties
in the event of 1iquidation of the
Corporatién;

A1
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s Amendment of the Corporation's

Articles of Incorporation;

8. Amendment of the Corporation's
By-laws;
9. Change in the number of the

Corporation's directors;

10. Removal of any of the Corporation's

directors;

1l. . Fixing the compensation of the

Corporation's directors;

12. Declaration of stock dividends;

13. Entering into major contracts where
the amount involved is in excess of Ten
Million Pesos (P 10,000,000); and

14. Voluntary extra-judicial

dissolution of the Corporation,

C. Directors' Vote Requirements

Unless the law shall provide a higher number of votes,
four (4) directors (out of a total number of five (5)
directors) shall constitute a quorum for the transaction of
business at any meeting of directors. 1In (i) the instances
and transactions mentioned in the immediatély preceding
paragraph B, (ii) any déclaration of cash dividends and
(iii) the issuance of shares out of the Corporation's
authorized but unisshed capital stock, no corporate act
shall be deemed to have been validly taken by the
Corporation without the affirmative vote of at least four
(4) directors (out of a total number of five (5) directors)

in addition to any other applicable requirement of law,
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thét, as suoh Treasuter, she has begn authorlzed to recaive.
for apd In the name and for the benefit of the Corporagtion
all gubsoriptions paid by the subscribers.

IN WITNESS WHEREOF, the parties hergto have signed
these presents this day of JUN D6 198%t Makati, Metro
Manila, Philippines, '

> =7
ROLANPO B, GOSTENGFIAD _ WRLERIDO R, PATAWARAN

ﬂ/iﬁAALAlALJ ﬁéﬁé&aiﬁxﬂi\//
MA. CARMENCT[fA L. NUGUID f!mszm P. BPNRAZ

Lt 0 14

ARLENE C, DE GUZMAN

JIGNED IN THE PRESEHCE OFt

Q%;lhu_;ﬂ——b . jﬂ@éﬁé“’#_
., o
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ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES) -
MAKATI, METRO MANILA ) )

BEFORE ME, a thary Public in and for Makati, Metro
Manila, Philippines, personally appeared on this G/ day
of JUNE 1989 the following persons:

A

NAME RES. CERT. NO. | PLACE/DATE ISSUED
Rolando P. Gosiengfiao 08480061 Manila; 3/9/89
Walfrido R. Patawaran 08480058 Manila; 3/9/89
Ma. Carmencita L. Nuguid 08035098 Makati; 3/10/89
Cesar P. Suflaz 01674258 Quezon City; 1/10/89
Arlene C. De Guzman 07859618J Makati; 2/27/89

all known to me and by me known to be the same persons who
executed the foregoing instrument and who acknowledged to me
that-the same is their free and voluntary act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed my notarial seal this qu day of June, 1989 at Makati,
Metro Manila, Philippines. .

aﬂwd

ANTONETTE L. MANIAUL
NOTARY PUBLIC

Doc. No. [54 UNTIL DECEMBER 3I, 1989
Page No. ﬁ BTR & S85183/ 1/19/89/ MAKATL, M. M.
Book No. )

Series of 1989,

hvhc-aoi/phpi#3



TREASURER'S AFFIDAVIT

‘.“'J.

REPUBLIC OF THE PHILIPPINES) . g }7
. MAKATI, METRO MANILA ) B:8:

Ma. Carmencita L. Nuguid, being first duly sworn

deposes and says:

That on the fﬁi_ day of ?ﬂi& » 1989, she was duly
elected by the subscribers named in the foregoing Articles
of Incorporation as Treasurer of the Corporation to act as
such until‘her successor has been duly elected and quali-
fied in accordance with the By-laws of the Corporation, and
that as such Treasurer she has been authorized by the
subscribers to receive for the Corporation all subs-
criptions paid in by the subscribers for the capital stock;
that out of One Million (1,000,000) shares of stock with an
aggregate ?ar value of ONE MILLION Pesos (F1l,000,000),
Philippine currency, Two hundred Fifty Thousand shares
(250,000) worth P250,000.00 have actually been
subscribed; that out of the said subscription, Sixty-Two
Thousand Five liundred Pesos (P62,500) has been actually
paid and transferred to his in trust and received by h%; in
cash for the benefit and to the credit of the Corporation;
and that at least twenty five per centum (25%) of the
entire number of authorized shares of capital stock has
been subscribed and that at least twenty five per centun
(25%) of said subscription has been actually paid to him
for the benefit and to the credit of the Corporation.

ARMENC{ITA L. NUGUID
Treasurer

MA.

SUBSCRIBED AND SWORN to before me this ém day
of Juyhe « 1989 at Makati, Metro Manila, Philippines,
affiant exhlbltlng to me her Residence Certificate No.
08035098 issued at Makati on March 10, 1989.

Doc. No. _|h (LEMA/

pook No, —H— ANTONETTE L. MANIAUL
Series of 1988. NOTARY PUBLIC
: UNTIL DECEMBER 3I. 1989

hvhc~aoi/phpit3 Bt U818/ 1718709/ MAKATL, M. M



