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SECURITIES & EXCHANGE COMMISSION
SEC FORM 17-C
CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE (SRC)
AND SRC RULE 17.2(c) THEREUNDER

July 17, 2013
Date of Report (Date of earliest event reported)

SEC Identification Number C199800134 3. BIR TIN 200-652-460

ABOITIZ POWER CORPORATION
Exact name of registrant as specified in its charter

Metro Manila, Philippines 6.
Province, country or other jurisdiction Industry Classification Code
of incorporation

32" Street, Bonifacio Global City,Taguig City, Metro Manila, Philippines 1634
Address of principal office Postal Code

(02) 886-2800
Registrant’s telephone number, including area code

N.A.
Former name or former address, if changed since last report

Securities registered pursuant to Sections & and 8 of the RSA
Title of Each Class Number of Shares of Common Stock
Outstanding and Amount of Debt Outstanding
(as of March 31, 2013)

Common Stock P1Par Value 7,358,604,307

Amount of Debt Outstanding P58,142,952,000.00

Indicate the item numbers reported herein: 9
Item 9: Other Events

The Securities and Exchange Commission approved today the Amended Articles
of Incorporation and the Amended By-Laws of Aboitiz Power Corporation
(AboitizPower). The amendments refer to Article Ill of the Amended Articles of
Incorporation for the change of principal office address and Article | Section | of
the Amended By-Laws of AboitizPower to change the venue of the annual
shareholders’ meeting.

The said amendments were approved by the Board of Directors of AboitizPower
at a regular board meeting held on March 21, 2013 and by the stockholders during
the annual shareholders’ meeting of AboitizPower held on May 20, 2013.

Attached hereto are copies of the Amended Articles of Incorporation and the
Amended By-Laws of AboitizPower.



SIGNATURE (S)
Pursuant to the requirements of the Securities Regulation Code, the

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

ABOITIZ POWER CORPORATION
By

M. JASMINE S. OPORTO
Corporate Secretary

Date: July 17, 2013



Without prejudice to the general powers herein-above conferred, the Board of
Directors shall have the following express powers:

a.) From time to time to make and change rules and regulations not inconsistent
with these by-laws for the management of the Corporation’s business and
officers;

b.) To pur:chase or otherwise acquire for the Corporation, rights or privileges which
the Corporation is authorized to acquire at such price and on such terms and
conditions and for such considerations as it shalf from time to time see fit;

c) To borrow money for the Corporation and for such purpose, to create, make
and issue mortgage, bonds, deeds of trust and negotiable instruments and
securitzies secured by mortgage or pledge or property belonging to the
Corporation;

d) To pay} for any property or rights acquired by the company or to discharge
obligations of the company either wholly or partly in money or in stocks,
bonds, debentures, or other securities of the company;

e.) To delegate, from time to time, any of the powers of the board which may
lawfully be delegated in the course of any officer or agent and to appoint any
person or persons to be agents of the Corporation with such powers and upon
such terms as may be deemed fit;

SECTION 7 Order of Business — The order of business at any regular or special
meeting of the Boa:rd of Directors shall be as follows:

) Calling to roli

) Corporate Secretary's proof of due notice of the meeting

.) Reading and disposal of the minutes of the previous meeting
.J Unfinished business

) New business

) Adjournment

O 0 O

—+

The foregcfing order of business may, however, be changed by the affirmative vote
of the majority of the members of the Board. {(As amended on May 18, 2009)

SECTION 8 Minutes — Minutes of all meetings of the Board of Directors shall be
kept and preserved as a record of the business transacted at such meetings. The minutes
shall contain such entries as may be required by law.

ARTICLE I
OFFICERS

SECTION 1. Corporate Officers — The officers of the Corporation shall consist of
a Chairman, a Vice Chairman, a President, Executive Vice President(s), Senior Vice-
President(s), First: Vice President(s), Vice President(s), Assistant Vice President(s}), a
Corporate Secretary, Assistant Corporate Secretary(ies), a Treasurer and an Assistant
Treasurer, and such other officers as may be appointed by the Board, whose powers and
duties shall be as hereinafter provided and as the Board of Directors may fix in conformity
with the provisions of these By-Laws. All officers shall be elected to their offices by a
majority vote of all the members of the Board of Directors and they shall hold office for the
term of one (1) yeat. {as amended on May 15, 2007 and May 18, 2009}



SECTION 2. General Proviso - In addition to the duties enjoined upon them by
law or these By-laws, the officers of the Corporation shall exercise such powers and
discharge such duties as the Board of Directors may prescribe from time to time. (As
amended on May 18, 2009)

SECTION 3. Chairman — The Chairman, who is a non-executive Director, shall
preside in all meetmgs of the Board of Directors and stockholders. He shalt approve the
agenda for all meetings of the Board of Directors and stockholders and also inform the
Board of Directors and the stockholders of matters of interest to them at their respective
meetings. (as amended on May 15, 2007 and May 18, 2009)

SECTION -’+.§ Vice Chairman — The Vice Chairman, who must be a Director, shall
have such powers and perform such duties as the Board of Directors may from time to time
prescribe, In the absence or inability of the Chairman, the Vice Chairman shall act in his
stead, and shall exercise any and all such powers and perform any and all duties pertaining
to the office of the Chairman as conferred upon him by these By-Laws.

SECTIONS5.  President — The President, who must be a Director, shall be the
Chief Executive Officer of the Corporation. He shall have general supervision of the
business affairs and property of the Corporation and over its several offices and employees.
He shall submit to the Board as soon as possible, at each annual meeting, a complete report
of the operations of the Corporation for the preceding year and the state of its affairs. He
shall also from time to time, report to the Board all matters within his knowledge which the
interests of the Corporation may require to be brought to its notice. He shall do and
perform such other duties as from time to time may be assigned to him by the Board of
Directors.

Znd paragrapfﬁ deleted (As amended on May 15, 2007 and further amended on May 18, 2009)

SECTION 6. Corporate Secretary — The Corporate Secretary, who must be a
citizen and a resident of the Philippines, shall keep the minutes of all meetings of the
stockholders and of the Board of Directors. He shall have charge of the corporate seal, the
stock certificate books and such other books and papers of the Corporation. He shall
countersign with the President the certificate of stock issued as well as such other
instruments which require his signature. He shall attend to the giving and serving of all
notices required by the Corporation Law or these By-Laws. He shall also perform such
other duties as are incident to his office and as the Board of Directors may from time to
time direct. (As amended on May 18, 2009)

SECTION 7.  Asst. Corporate Secretary(ies) — The Assistant Secretary(ies) shall
assist the Corporate Secretary in the performance of the Corporate Secretary’s functions.
He shall perform the duties or responsibility of the Corporate Secretary, if qualified, for and
in the absence or inability for any cause of the Corporate Secretary and discharge such
duties as the Board of Directors may prescribe. (As amended on May 15, 2007 and on May
18, 2009)

SECTION 8: Treasurer — The Treasurer, who must be a resident of the
Philippines, shall have charge of the funds, securities, receipts, and disbursements of the
Corporation. He shall deposit or cause to be deposited all money and other valuable effects
of the Corporation in such banks or trust companies as the Board of Directors may
delegate. He shali render to the President or the Board of Directors, whenever required, an
account of the financial condition of the Corporation and of all transactions made by him as
Treasurer. He shall keep correct books of account of all the business transactions of the
Corporation. He shall perform all other duties which are incident to his position and which
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are from time to tlme prescribed by the Board of Directors. He maybe required to post a
bond of sufficient securities for the faithful performance of his duties. (As amended on
May 15, 2007)

SECTION 9.  Executive Committee — An executive committee may be formed to
consist of such number of members as may be determined by the Board of Directors
provided that not Iess than three (3) members thereof shall be members of the Board of
Directors. The powers of the Executive Committee shall extend to any acts within the
competence of the: Board except with respect to the following:

a) §approval of any action for which shareholders’ approval is also required;
b) the filling of vacancies in the Board of Directors;

¢} ithe amendment or repeal of these By-laws or the adoption of new By-
Hlaws;

d} ‘the amendment or repeal of any resolution of the Board of Directors
which by its express terms is not so amendable or repealable; and

e) iadistribution of cash dividends to the stockholders.

{As amended on May 18, 2009)

ARTICLE IV
STOCKS

SECTION1..  lIssue — 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 concf_erned 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. {Asamended on May 15, 2007 and on May 18, 2009)
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SECTION &; 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 certlflcate 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 issueany 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 jamended 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.

SECTION7.  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 Corpdration 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 outsi:anding 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 tweo concentric rings,
between shall be iniscribed — 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 incorpoﬁation by the Securities & Exchange Commission”

ARTICLE VI
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
stock of the Corpération 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 i:lelegate 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 éTHlS 24™ 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 1. 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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DIRECTOR'S CERTIFICATE

We, the undersigned members of the Board of Directors and the Corporate
Secretary, do hereby certify that the amendment to Article I, Section [ of the Amended By-
Laws of ABOITIZ POWER CORPORATION (ABOITIZPOWER) was approved by an
affirmative vote of the stockholders owning or representing at least two~thirds (2/3) of the
outstanding capital sitock at its annual meeting held in Cebu City on May 20, 2013.

The amendrﬁent to Article |, Section | of the Amended By-Laws was likewise
approved by at least. ma;orlty of all the directors at a meeting held in Makati City on March
21, 2013. :

The amendrrfent refers to the transfer of AboitizPower’s place of annual meeting of
stockholders from Cebu City, Philippines to 32™ Street, Bonifacio Global City, Taguig City,
Metro Manila, Philippines.

= “E}__m____
ENRIQUE M. ABOITIZ JR,~
Chairman j

TiN: 131-507-92

s

Director

TiN:103-715- 862

ROMEO L. BERNAR?DG JAKOB G. DISCH
Independent Director: Independent Director
TIN: 124-135-087 TIN: 268-062-370-000

Countersigned:

Corporéte Secretaryw
TIN: 116-283-992
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REPUBLIC OF THE FéHILIPPINES )

CITY OF CEBU

SUBSCRIBEb AND SWORN TO before me this

}S.S.

9F WY my

at Cebu City,

Philippines, affiantis who are personally known to me, exhibited to me their respective
identification cards with the details shown below as follows:

NAME

COMPETENT
IDENTIFICATION

DATE /PLACE ISSUED

EXPIRY DATE

Enrique M. Aboitiz, Jr.

| Passport no.: EAOO08887
| €TC no.: 00661678

December 8, 2009; Manila
February 7, 2013; Cebu City

December 7, 2014

Jon Ramon Aboitiz

Passport no.: XX4393111
CTC no.: 00637419

August 18, 2009; Cebu City
January 30, 2013; Cebu City

August 17, 2014

Erramon |. Aboitiz

Passport no.: EB7151577
CTC no.: 0066168

January 14, 2013; Cebu City
February 7, 2013; Cebu City

January 13, 2018

Antonio R. Moraza

|| Passport no.: EB7019932

December 27, 2013; Cebu City

December 26, 2018

| 00665745 February 8, 2013; Cebu City
. fs | Passport no.: EB7089532 | January 8, 2013; Cebu City January 7, 2018
Mikel A. Aboitiz | 00636851 January 29, 2013; Cebu City

Romeo L. Bernardo

| Passport no.: EB2294305
| CTC no.: 13926314

April 27, 2011; Manila

January 17, 2013; Quezon City

Aprit 26, 2016

M. Jasmine S. Oporto

| Passport no.: EB7264010
| CTC no.: 00655168

February 1, 2013; Manila
February 5, 2013; Cebu City

January 31, 2018

Doc. No, i@_;
Page No. &7 ;
Book No._{]_;
Series of 2013,

o

Untif Dece

ROLL Mo, 52810

~Hetary Public for Cebu Gity
Notarial Commission No, 082412
par 31, 2013
Aboiliz Corporate Centery
Gov. M. Cusnco Ave., Cebu City

PTR No. 0307548 Mandaus City 01.03.13
1BF Lifetima No. 878641 Cebu 01,1212

MCLE Compliance No. IV-000184-6
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REPUBLIC OF THE PHiILIPPINES }

CITYOF __(alm) .

SUBSCRIBED AND SWORN TO before me this

)S.S.

at Qi

City, Philippines, afﬁiant who is personally known to me, exhibited to me his respective
identification cards with the details shown below as follows:

NAME COMPETENT IDENTIFICATION DATE /PLACE ISSUED EXPIRY DATE
Jakob G. Disch Passport no.: X4965683 July 1, 2008; Switzerland June 30, 2013
Doc. No. 423 ; o
Page No. §¢ _; RAARICAR SUIDO-LE
Book No. XX] ; NOTARY PUBLIC
Series of 2013. LHNTIL DF £

NOTARIAL 51

FEY
AL

TR NO.
B2 ¥,
3-8 CHRITOLES

2

LK

Q%v@?ﬁm%
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DIRECTOR'S CERTIFICATE

I, the undersigned member of the Board of Directors and the Corporate Secretary,
do hereby certify that the amendment to Article [, Section | of the Amended By-Laws of
ABOITIZ POWER CORPORATION (ABOITIZPOWER) was approved by an affirmative
vote of the stockholders owning or representing at least two-thirds (2/3) of the
outstanding capital $tock at its annual meeting held in Cebu City on May 20, 2013,

The amendfnent to Article I, Section | of the Amended By-Laws was likewise
approved by at least majority of all the directors at a meeting held in Makati City on March
21, 2013.

The amendné:ent refers to the transfer of AboitizPower's place of annual meeting of
stockholders from Cebu City, Philippines to 32™ Street, Bonifacio Global City, Taguig City,
Metro Manila, Philippines.

QSE R. FACUNDO
ependent Director
IN: 106—'!68%—736

-

Countersigned:

M. JAS S. OPORTO /

Corporéte Secretaryuy
TIN: 116-283-992
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REPUBLIC OF THE li?HILIPPINES )
CITY OF ETVRE L ) S.5.

LR

SUBSCRIBED AND SWORN TO before me this __. %
City, Philippines, affiants who are personally knog e, exhibited to

a%ﬁ%hfggﬁggﬁgye%ﬁémﬁﬁcatmn cards with the details shown below as follows:

COMPETENT
NAME IDENTIFICATION DATE /PLACE ISSUED | pypipy pATE
{ Passport no.:
Jose R. Facundo CTC no.: 22016027 January 9, 2013; Makati
M. Jasmine 5. Oport | Passport no.: EB7264010 February 1, 2013; Manila January 31, 2018
-asmine . Uporto | cTCno.: 00655168 February 5, 2013; Cebu City

Doc. No. %? I’ CX‘&&(\/

Page No it

Book No. 7_1‘\_ : Al ?Rf}ﬁmiﬁ% SEGUALING ©. oHdG

ROFARY PURBLID- CITY 05 MANILA 1
Series of 2013. i ADMINND, 200005 UNTIL ﬁ.;%; “t}lféa!
ROLL MNO.B4g9g
IBP HO87G286 112-2012, MLA.
PTRNCILI4540, 1-2- 2013, MLA.
MCLE NO.HI-0016300 MAY 12,901
MNO.94 BENAVIDEY 5T, TQNEQ LA
TEL. Z10-00087
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