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KNOW ALL PERSONS BY THESE PRESENTS:

- ._llllii ::.“
e REPUBLIC OF THE PHILIPPINES =3
=% SECURITIES AND EXCHANGE COMMISSION e
SAEE Ground Floor. Secretariat Building, PICC =2 =
=5 City Of Pasay, Metro Manila =
= COMPANY REG. NO. C199800134 ==
= CERTIFICATE OF FILING OF AMENDED BY-LAWS :E'E:f
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THIS IS TO CERTIFY that the Amended By-Laws of

ABOITIZ POWER CORPORATION

copy annexed, adopted on March 06, 2020 by majority vote of the Board of
Directors pursuant to the authority duly delegated to it by the stockholders

LRSS
DOO00000000000000000000GNN

fimy ey

owning at least two thirds (2/3) of the cutstanding capital stock during the
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Company’s Annual Stockholders” Meeting on May 18, 2009 and renewed on
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May 18, 2015 and certified under oath by the Corporate Secretary and
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majority of the said Board was appréved by the Commission on this date
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pursuant to the provisions of Section 47 of the Revised Corporation Code of
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the Philippines, Republic Act No. 11232, which took effect on February 23,

2019, and copies thereof are filed with the Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of
this Commission to be affixed to this Certificate at Pasay City, Metro Manila,

Philippines, this ‘ g day of October, Twenty Tweni'y.
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AMENDED BY-LAWS
OF

ABOITIZ POWER CORPORATION

ARTICLE |

STOCKHOLDERS' MEETING

SECTION 1. Annual Meeting — The annual meeting of the stockholders shall be
held, if applicable, at the principal office of the Corporation at 32" Street, Bonifacio Global
City, Taguig City, Metro Manila, Philippines, or in lieu thereof at any location within Metro
Manila that the Board of Directors may approve, and at a time to be announced by the
Board of Directors on the day which is the 4" MONDAY OF APRIL of each year; provided that
if such day is a legal holiday, the annual meeting of the stockholders shall be held on the
next succeeding business day. (As amended on May 15, 2007 and further amended by the
Board of Directors on March 21, 2013 and the stockholders on May 20, 2013, and by the
Board of Directors on March 8, 2018 pursuant to its authority delegated by the stockholders
representing at least 2/3 of the issued and outstanding capital stock on May 18, 2009, and
renewed on May 19, 2014)

SECTION 2. Special Meeting — Special Meeting of the stockholders may be called
by the President of the Corporation at his discretion, or by resolution of the Board of
Directors, or upon written demand of stockholders holding one-third of the outstanding
capital stock of the Corporation.

SECTION 3. Notices — Notice of time and place of annual or special meetings of
the stockholders shall be given either personally or by mail, addressed to each stockholder
of record at the address left by such stockholder with the Corporate Secretary of the
Corporation or at his last known address, by telefacsimile, electronic mail or publication in a
newspaper of general circulation. Provided, however, that in the case of special meetings,
notice shall state the object or objects of the same. Failure or irregularity of notice of any
annual or special meeting shall not invalidate such meeting or any proceedings when all the
stockholders are present and voting thereat without protest. (As amended on May 15, 2007
and on May 18, 2009)

SECTION 4. Quorum — A quorum for any meeting of stockholders shall consist of
a majority of the outstanding capital stock of the Corporation, and a majority of such
quorum shall decided any question at the meeting save and except in those matters where
the corporation law requires the affirmative vote of a greater proportion. Stockholders
casting votes through remote participation or in absentia, electronically or otherwise, shall
be deemed present for the purpose of determining the existence of a guorum. (As
amended by the Board of Directors on March 6, 2020 pursuant to its authority delegated
by the stockholders representing at least 2/3 of the issued and outstanding capital stock
on May 18, 2009, and renewed on May 18, 2015)

SECTION 5. Vote — Voting upon all questions at all meetings of the stockholders
shall be by shares of stock and not per capita. Any stockholder entitled to vote may vote in
person, through remote communication, in absentia, or be represented by proxy at any
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stockholders’ meeting, subject to compliance with the rules and regulations as may be
issued by the Securities and Exchange Commission from time to time. (As amended by the
Board of Directors on March 6, 2020 pursuant to its authority delegated by the
stockholders representing at least 2/3 of the issued and outstanding capital stock on May
18, 2009, and renewed on May 18, 2015)

SECTION 6. Proxy — Stockholders may vote at all meetings either in person,
through remote participation, in absentia, or by proxy duly given in writing and presented
to the Corporate Secretary for inspection and record at least seven (7) days before said
meeting. Unless otherwise stated therein, any proxy issued by the stockholder shall be valid
for only one meeting, and any adjournments thereof, provided that such proxy is presented
to the Corporate Secretary not later than the deadline set in this section. Such proxies may
be revoked by the stockholder in writing duly presented to the Corporate Secretary at least a
day prior to a scheduled meeting or by the stockholder’s personal appearance at the
meeting. The decision of the Corporate Secretary on the validity of the proxies shall be final
and binding until and unless set aside by a court of competent jurisdiction. (As amended on
May 15, 2007, May 18, 2009, November 12, 2010 and by the Board of Directors on March 6,
2020 pursuant to its authority delegated by the stockholders representing at least 2/3 of
the issued and outstanding capital stock on May 18, 2009, and renewed on May 18, 2015)

SECTION 7. Nomination of Directors — Nominations for the election of directors
for the ensuing year must be received by the Corporate Secretary no less than fifteen
working (15) days prior to the Annual Meeting of stockholders, except as may be provided
by the Board of Directors in appropriate guidelines that it may promulgate from time to time
in compliance with law. (As amended on May 15, 2007)

SECTION 8. Order of Business — The order of business at the annual meeting of
the stockholders shall be as follows:

a) Proof of the required notice of the meeting

b) Proof of the presence of quorum

c) Reading of the minutes of previous meeting

d) Report of the President and the Board of Directors

e) Ratification and approval of the acts of the President and the Board of
Director

f) Election of Directors for the ensuing year

g) Appointment of External Auditors

h) Other matters

i) Adjournment

SECTION 9. Minutes — Minutes of all meetings of the stockholders shall be kept
and preserved as a record of the business transacted at such meetings. The minutes shall
contain in such entries as maybe required by law.

ARTICLE 1l
THE BOARD OF DIRECTORS
SECTION 1. Qualifications and Election — The general management and
governance of the Corporation shall be vested in a board of nine (9) who shall be

stockholders and who shall be elected annually by the stockholders owning majority of the
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outstanding capital stock for a term of one (1) year and who shall serve until the election
and qualification of their successors. (As amended on May 15, 2007)

No person shall qualify or be eligible for nomination or election to the Board of
Directors if he is engaged in any business which competes with or is antagonistic to that of
the Corporation or any of its subsidiaries or affiliates. Without limiting the generality of the
foregoing, a person shall be deemed to be so engaged:

a) If he is an officer, manager or controlling person of, or the owner (either of
record or beneficial) of 20% or more of any outstanding class of shares of
any corporation (other than one in which this Corporation owns at least 30%
of the capital stock) engaged in business which the Board, by at least
majority vote, determines to be competitive or antagonistic to that of the
Corporation or any of its subsidiaries or affiliates;

b) If he is an officer, manager or controlling person of, or the owner (either of
record or beneficial) of 20% or more of any outstanding class of shares of,
any corporation or entity engaged in any line of business of the Corporation
or any of its subsidiaries or affiliates, when in the judgment of the Board, by
at least majority vote, the law against combinations in restraint of trade
shall be violated by such person’s membership in the Board of Directors; or

c) If the Board, in the exercise of its judgment in good faith, determines by at
least majority vote that he is the nominee of any person set forth in (a) or
(b).

In determining whether or not a person is a controlling person, beneficial owner or
nominee of another, the Board may take into account such factors as business and family
relationships. (As amended on May 15, 2007 further amended on May 18, 2009)

Any vacancy in the Board of Directors, other than removal or expiration of term may
be filled by a majority vote of the remaining members thereof at a meeting called for that
purpose if they still constitute a quorum, and the director or directors so chosen shall serve
for the unexpired term.

SECTION 2. Independent Directors - The Corporation shall have at least two (2)
independent directors or at least twenty percent (20%) of the entire Board membership,
whichever is lesser. (As amended on May 15, 2007)

The independent directors shall have all the qualifications and none of the
disqualifications set forth in Section 38 of the Securities Regulation Code and its
Implementing Rules and Regulations, as the same may be amended from time to time. (As
amended on May 15, 2007)

SECTION 3. Board Committees — The Board of Directors may create committees
and bodies as it may deem necessary to ensure effective management oversight. (As
amended on May 15, 2007)

SECTION 4. Quorum — The directors shall act as a Board and the individual
directors shall have no power as such. A majority of the directors shall be necessary at all
meetings to constitute a quorum for the transaction of any business. Every decision of a
majority of the quorum duly assembled as a Board shall be valid as a corporate act, except as
provided under Section 25 of the Corporation Code.
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SECTION 1. Issuance — The Board of Directors shall, in accordance with law,
provide for the issuance of the stock certificate of the Corporation and shall be signed by
the President and countersigned by the Corporate Secretary and sealed with the seal of the
Corporation; Provided, that in case any such stock certificate is countersigned by a duly
appointed stock transfer agent, transfer clerk or registrar, the signature of the President, as
well as the countersignature of the Corporate Secretary or Assistant Corporate Secretary,
upon such certificate, may be facsimiles, which can be engraved or printed on the same. The
certificate of stocks shall be issued in consecutive order, and the certificates shall be
numbered in the order in which they are issued. Upon the stub of each certificate issued
shall be entered the name of the person, firm, or corporation owning the stock represented
by such certificate, the number of shares in respect of which the certificate is issued and, in
the case of cancellation, the date thereof. (As amended on May 15, 2007 and on May 18,
2009)

SECTION 2. Transfer — Transfer of stock shall be made by endorsement of the
certificate and delivery thereof, but shall not be effective and binding in so far as the
Corporation is concerned until it is duly registered in the books of the Corporation. Every
certificate surrendered for exchange or transfer shall be cancelled, and no new certificate
shall be issued in exchange for cancelled certificate until the old certificate has been so
cancelled.

SECTION 3. Stock and Transfer Book — There shall be kept by the Corporate
Secretary of the Corporation a book (which may be electronic) to be known as the “Stock
and Transfer Book”, containing the names, alphabetically arranged, of the stockholders of
the Corporation, showing their places of residence, the number of stock held by them and
the time when they respectively become the owner thereof and the amount paid by them
thereon. A record date may be set by the Board of Directors during such period as the Board
of Directors may from time to time direct and in accordance with rules and regulations
issued by the Securities and exchange Commission or Philippine stock exchange from time to
time. (As amended on May 15, 2007 and on May 18, 2009)

SECTION 4. Treasury Stocks — The treasury stocks of the Corporation shall
consist of such issued and outstanding stocks which have found their way back into the
treasury of the Corporation either by reason of donation in its favor or by virtue of any other
forms of acquisition. The said stocks may be disposed of by virtue of a resolution adopted
by the Board of Directors. While held by the Corporation, said stocks shall neither vote nor
participate in the distribution of dividends.

SECTION 5. Loss or Destructions of Certificates — The Board of Directors may
direct a new certificate of stock to be issued in place of any certificate theretofore issued
and alleged to have been lost or destroyed. The Board of Directors authorizing such issue of
a new certificate, may in its discretion, require the owner of the stock or his legal
representative to furnish proof by affidavit or otherwise to the satisfaction of the Board as
to ownership of the stock alleged to have been lost or destroyed, and the facts which
supported its loss or destruction. The Board of Directors may also require him to give notice
to such loss or destruction by publication or otherwise, as it may direct, and cause the
delivery to the Corporation of a bond with or without sureties in such sum as it may direct,
indemnifying the Corporation from any claims that may be made against it by reason of the
issuance of such new certificate. The Board of Directors, however, may refuse in its
discretion, to issue any such new certificate except pursuant to legal proceedings made and
provided for in such case. In this connection, the provision of Sec. 73 of the Corporation
Code must be complied with.



SECTION 6. Compulsory Exchange of Certificates — When the Articles of
Incorporation are amended in any way affecting the statements contained in the certificates
for outstanding shares, or it becomes desirable for any reason to cancel the outstanding
certificates of shares and issue new certificates thereafter conforming to the rights of the
holder, the Board of Directors may order any holder of outstanding certificates for shares to
surrender and exchange them for new certificates within reasonable time to be fixed by the
Board of Directors.

SECTION 7. Uncertificated Securities — Anything in this Article to the contrary
notwithstanding, the Board of Directors may, subject to existing laws and regulations which
may be issued by the Securities and exchange Commission from time to
time, approve the issuance or transfer of stocks by way of electronic book entries of
uncertificated securities in any duly registered clearing agency.

ARTICLE V

FISCAL YEAR, DIVIDENDS, AUDITING AND INSPECTION OF
BOOKS OF ACCOUNTS

SECTION 1. Fiscal year — The Fiscal Year of the Corporation shall commence with the
opening of the business on the 1% day of January of each calendar year and shall close on the
31%* of December of the same year.

SECTION 2. Dividends — Dividends shall be declared only from the unrestricted
retained earnings and shall be payable at such times and in such amounts as the Board of
Directors shall determine, and payment shall be in cash and/or in shares of the unissued
stock of the Corporation and/or in kind namely, properties of the Corporation, particularly
any shares of stock, debentures, or securities of other companies belonging to this
Corporation as said Board of Directors shall determine; provided, that no stock dividend
shall be declared without concurrence of stockholders representing not less than two-thirds
(2/3) of outstanding capital stock. No dividends shall be declared that will impair the capital
of the Corporation.

SECTION 3. Auditing of Books of Accounts — Inspection of the books of accounts
by any member of the Board of Directors may be made at any and all times, and such
inspection may embrace all book, records, and voucher of the Corporation. Stockholders
may inspect the books of the incorporation only on reasonable time during business hours.

ARTICLE VI
SEAL
The corporate seal of the Corporation shall consist of two concentric rings, between
shall be inscribed — the words “ABOITIZ POWER CORPORATION” and in the center, the words
“Incorporated on followed immediately by the date of the approval of the Articles of
Incorporation by the Securities & Exchange Commission”
ARTICLE VII

AMENDMENTS

These By-Laws may be amended, repealed, or altered in whole or in part by a
majority vote of the Board of Directors and a majority vote of the entire outstanding capital
L



stock of the Corporation at any regular or special meeting of the shareholders or at any
special meeting where such action has been announced in the call and notice of such
meetings, provided, however, that the owners of two-thirds (2/3) of the outstanding capital
stock may delegate to the Board of Directors the power to amend or repeal these By-laws or
to adopt new By-laws. Such delegation of powers shall be considered revoked whenever a
majority of the outstanding capital stock shall so vote at a regular or special meeting.

ADOPTED THIS 24t day of October, 1997 at Cebu City, Philippines, by the unanimous
vote of the undersigned incorporators of ABOITIZ POWER CORPORATION representing the
majority of the outstanding capital stock of the Corporation.

(Sgd.) Jon Ramon Aboitiz (Sgd.) Juan Antonio E. Bernad
(Sgd.) Mikel A. Aboitiz (Sgd.) Erramon |. Aboitiz
(Sgd.) Alfonso Y. Aboitiz
(Sgd.) Jon Ramon Aboitiz
for and in behalf of
Aboitiz Equity Ventures, Inc.
in his capacity as

President and Chief Executive Officer
thereof.
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100 YEARS OF ADVANCING BUSINESS AND COMMUNMES

DIRECTORS’ CERTIFICATE

We, the undersigned members of the Board of Directors and the Corporate Secretary

of ABOITIZ POWER CORPORATION (the “Company”), a corporation duly organized and
existing under the laws of the Republic of the Philippines, with principal address at 32" Street,
Bonifacio Global City, Taguig City, Metro Manila 1634, Philippines, do hereby certify that:

(1)

()

(3)

the amendments to the Company’s Articles of Incorporation were approved in a
Special Board Meeting held on March 6, 2020, by the vote of at least a majority of the
members of the Board of Directors and by the stockholders representing at least 2/3
of the issued and outstanding capital stock in the Company’s Annual Stockholders’
Meetings held on April 27, 2020 in accordance with Section 15 of the Revised
Corporation Code;

the amendments to the Company’s By-Laws were in a Special Board Meeting held on
March 6, 2020, by the vote of at least a majority of the members of the Board of
Directors pursuant to the delegated authority approved and renewed by the
stockholders representing at least 2/3 of the issued and outstanding capital stock in
the Company’s Annual Stockholders’ Meetings held on May 18, 2009 and May 18,
2015 in Taguig City, respectively, in accordance with Section 47 of the Revised
Corporation Code.

The amendments consist of the following:

(a) Articles Second, Fourth, and Seventh of the Amended Articles of Incorporation to:
i) include in the Primary Purpose the power to act as guarantor or surety for the
loans and obligations of its Affiliates and Associates; ii) amend the corporate term
to perpetual existence; and iii) amend the features of the preferred shares; and

(b) Sections 4, 5, and 6 Article | of the Amended By-Laws to allow the Company’s
shareholders to vote through remote communication or in absentia, subject to
the rules and regulations that may be issued by the Securities and Exchange
Commission from time to time.

[SIGNATURE PAGE FOLLOWS]

NAC Tower, 32nd Street, Bonifacio Global City, Taguig 1634, Metro Manila, Philippines
Tel: (632) 886-2800 | Fax: (632) 886-2404 | www.aboitiz.com



IN WITNESS WHEREOF, we have signed this certificate thUUL 2 9 2[]Zﬂm

TAGUIG CIT)hiiopines.

2/

EMMANUEL V. RUBIO ROM 04 BERNARDO
Director) President and Chief Executive Officer Lead Independent Director
TIN TIN:

ENRIQUE M. ABOITIZ
Director
TIN:

2I

DANEL C. ABOITIZ ERIC RAMON O. RECTO

Director Independent Director
TIN: TIN:

Countersigned:

N,

Y D \ ’11/1

e A
< MANUEL ALBQTO R. COLAYCO
Corporate Secreta sl
TIN:



TAGUIS dwss WHEREOF, we have signed this certificate thi 0“

Philippines.

ENRIQUE ;ﬂ- ABOITIZ
Dire

Countersigned:

MANUEL ALBERTO R. COLAYCO

Corporate Secreta >




IN WITNESS WHEREOF, we have signed this certificate this JUL U 1 20?ﬂln
; , Philippines.

ERRAMOKOITIZ
Chairman of t Boarc?[

i

EY. ABOITIZ%/
Executive Vice President & Chief
Officer

Countersigned:

) T~

MANUEL A28ERTO R. COLAYCO
Corporate Secretary
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Philippines. Affiants, who are personally known to me, presented their respective Community
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