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November 27, 2020

Philippine Stock Exchange, Inc.
Disclosure Department

6" Floor Philippine Stock Exchange Tower
28t Street corner 5" Avenue

Bonifacio Global City, Taguig City

Attention: Ms. Janet A. Encarnacion
Head - Disclosure Department

Gentlemen:

In compliance with the Revised Disclosure Rules of the Philippine Stock Exchange, Inc.,
we are submitting herewith a copy of the Certificate of Filing of Amended Articles of
Incorporation of PLDT Inc. (the “Company”) issued by the Securities and Exchange
Commission on November 24, 2020 together with the Amended Articles of Incorporation
of the Company.

Very truly yours,

L]

MA. LOURDES C. RAUSA-CHAN
Corporate Secretary
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November 27, 2020

Securities and Exchange Commission
G/F Secretariat Building

PICC Complex, Roxas Boulevard
Pasay City, 1307

Attention: Mr. Graciano P. Felizmenio, Jr.
Director — Market and Securities Regulation Department

Gentlemen:

In compliance with Section 17.1 (b) of the Securities Regulation Code and SRC Rule
17.1.1.1.3(a), we submit herewith two (2) copies of SEC Form 17-C in connection with the
approval by the Commission of the Amended Articles of Incorporation of PLDT Inc. on
November 24, 2020.

Very truly yours,

MA. LOUDES C. RAUSA-CHAN
Corporate Secretary
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SEC Registration Number
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Company Name

Principal Office (No./Street/Barangay/City/Town/Province)
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Form Type Department requiring the report Secondary License Type, If Applicable
17/ - |C M|{S|R|D
COMPANY INFORMATION
Company’s Email Address Company’s Telephone Number/s Mobile Number
88168553
Annual Meeting Fiscal Year
No. of Stockholders Month/Day Month/Day
11,579 Every 2nd Tuesday of December 31
As of October 31, 2020 June

CONTACT PERSON INFORMATION

The designated contact person MUST be an Officer of the Corporation

Name of Contact Person Email Address Telephone Number/s Mobile Number

Ma. Lourdes C. Rausa-Chan Irchan@pldt.com.ph 88168553

Contact Person’s Address

MGO Building, Legaspi St. corner Dela Rosa St., Makati City

Note: In case of death, resignation or cessation of office of the officer designated as contact person, such incident shall be reported to the Commission within
thirty (30) calendar days from the occurrence thereof with information and complete contact details of the new contact person designated.
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SECURITIES AND EXCHANGE COMMISSION

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.1

November 27, 2020
Date of Report (Date of earliest event reported)

SEC Identification Number PW-55

BIR Tax Identification No. 000-488-793-00000

PLDT Inc.

Exact name of issuer as specified in its charter

PHILIPPINES 6. (SEC Use Only)
Province, country or other jurisdiction Industry Classification Code

of Incorporation
Ramon Cojuangco Building, Makati Avenue, Makati City 1200

Address of principal office Postal Code

(632) 8816-8553

Issuer's telephone number, including area code

Not Applicable
Former name or former address, if changed since last report

Securities registered pursuant to Sections 8 and 12 of the Securities Regulation Code and
Sections 4 and 8 of the Revised Securities Act

Title of Each Class Number of Shares of Common Stock
Outstanding and Amount of Debt Outstanding




000000000

"f"'f P P E e ey '))?t,:_i’a ) J‘J'l'l'l"'l'I.)'J'J.i'l'l'ﬁ'}'l')"'l'i“'}'}'}'}')’J'I'D'J‘l')'}'J'l'l‘l'i'J'I'l '1'1'('t"'t'('t“'«'i.\'o.
o AAAAISLS SEEELI0 0000 1LY, 3

BB 00 OO B O B a B BB BaAB0A0G00060000000000000000 00000000

OGNS BN 'a'l'A'Jf;fl,»,J!A'J!A'J,J'J')'A‘J'A'a't':'l'u't'b'J'i')':'l'u'i'&'l

T O O o i B A O e ¥
00000000000

UL
oy

A -

A

REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION
Ground Floor, Secretariat Building, PICC
City of Pasay, Metro Manila
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COMPANY REG. NO. PW-55

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:
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THIS IS TO CERTIFY that the amended articles of incorporation of the

PLDT INC.
(Amending Article II Primary Purpose thereof.)
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copy annexed, adopted on April 8,2020 by a majority vote of the Board of Directors
and on June 9, 2020 by the vote of the stockholders owning or representing at least
two-thirds of the outstanding capital stock, and certified under oath by the Secretary
and a majority of the Board of Directors of the corporation was approved by the
Commission on this date pursuant to the provision of Section 15 of the Revised
Corporation Code of the Philippines, Republic Act No. 11232, which took effect on
February 23, 2019, and copies thereof are filed with the Commission.
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Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
undertake business activities requiring a Secondary License from this Commission
such as, but not limited to acting as: broker or dealer in securities, government

securities eligible dealer (GSED), investment adviser of an investment company,
n-end investment company, investment house, transfer agent,
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for Applications at
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The designaled person MUST be a Direclor/Trustee/Partner/Officer/Resident Agent of the Corporalion
Name of Contact Person Emall Address Telephone Number/s Mobile Number
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Date Signature

Assigned Processor

Document |.D. r \

Received by Corporate Filing and Records Division (CFRD)

-orwaraed 10;

Corporate and Partnership Registration Division
Green Lane Unit

Financial Analysis and Audit Division

Licensing Unit

L Compliance Monitoring Division




CFRTIFICA1 E OF AMENDMENT OF | :
THE AMENDED ARTI(‘LILS OF INCQRPORATION OF . 5

PLDT INC. R o —
| - | | NOV 16 2020_]
, 3 : T HRQE PRESENTS: :
KNOW ‘ALL MEN BY THESE | RLBI,N']_S. | ~EIVED
Py: Time:

The undersigned, comprising of at least a majority of he members of the Board of

of PLDT Inc. (the “Corpqration”), hereby certify that (a)-

Directors. and the Corporate Secretary,
rporation of the Corporation reflecting

the accompanying copy of the Amended Articles of Inco

the amendments to the first paragraph of the Second Article thereof, is true and correct; and (b)

the amendments were approved by at least a majority of the members of the Board of Directors of

the Corporation at the Special Meeting held on April 8, 2020 through remote communication in

accordance with Securmes and Exchange Commission Memorandum Circular No. 6 Series of
2020 (the “SEC Circular”), and ratified and approved by the affirmative vote-of the stockholders
‘owning or representing ‘at least two-thirds (2/3) of the total outstanding capital stock of the
Corporation, consisting of Common Stock and Preferred Stock (Voting and Non-Voting Serial
Preferred), who were present or represented by proxy, at the Annual Meeting of Stockholders held

on June 9. 2020 through remote communication in accordance with the SEC Circular.

IN.WITNESS WHEREOF, we have signed this Certificate of Amendment of the Amended
Articles of Incorporation of .PLDT Inc. and caused it to be impressed with the seal of the
day ofSEP 14 2028 , 2020, at Makati City, Philippines. '

v

Q%“)%’— - Afe—y

‘MANUEL V. PANGILINAN MA. LOURDES C. RAUSA-CHAN

Director and Chairman of the Board | Director and Corporate Secretary
TIN . TIN .

Corporation on this
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MANUFLL ARGFL, JR.
. Director
TIN 1

55/—-

Y y( ESPIROSA

Director

L —

ity )

lUN CHI I(IARASHI
Director

TIN

ARTEMIO V. PANGANIBAN

Director

“TIN

o
;‘7%}@}(75@’\

C T PEDROE ROXAS—> -

Director

TIN

/% /“:""y‘"

HELEN¥. DEE
Director

TIN

N

/\I/

-

' AMES L. GO
Direstor
']‘IN|

BrRNlbo HLIU
Director

TIN

Mt

- ALBERT F. DEL ROSARIO

‘Director

TIN

ANy ..

'MARIEE B. ZAMORA

Director

TIN
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SUBSCRIBED AND SWORN to before me this
City, affiants exhibiting to me thelr respective P

__ day ofEP 14 2095 2020, in Makati

assport Numbers/Driver License Number, as follows:

Passport No.

Date of Issﬂue/Validity ;

Place of Issuc

Name

_1I._Manuel V. Pangilinan

2. Ma. Lourdes C. Rausa-Chan

3. Manuel L. Argel, Jr.

4. Helen Y. Dee

5. Ray C. Iispinosa

6. James L. Go

7. Junichi Igarashi

8. Bernido 1. J:u

9 Artemio V. Panganiban

10 Albert F. del Rosario

1.

Pedro F. Roxas

| 12. Marife B. Zamora

Doc No. 792
Page No. & ¢ CP
Book No. i ;
Series of 2020).

.3

Philippines

Philippines

Philippines

Phlhppmcq

Phili PQ_]_”E"}_ .

Japan

| Philippines

Philippines |

Philippines

Philippines

Philippines

APHER

ﬂ(‘)E ALBERTO

Motary Publls for the Clty of Maiat

Pndi T)‘V”'ﬁhﬂl M, /ﬂ, n

PTH O, Mo, 8122097 - D1/0 /éﬂéo Makat! City
1R iy ANED . (B8]0

207, YA Ridy, Lager S1,

Lagarpt VL, Maked City, 1AM
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A PLDT

SECRETARY’S CERTIFICATE

1, MA. LOURDES C. RAUSA-CHAN, of legal age, Filipino, with office address at
9" Floor, MGO Building, Legaspi corner Dela Rosa Streets, Makati City, Philippines, after
having been duly sworn to in accordance with law, depose and state that:

1. | am the duly elected and qualified Corporate Secretary of PLDT Inc. (the
“Company”), a corporation duly organized and existing under and by virtue of the laws of
the Republic of the Philippines, with principal address at Ramon Cojuangco Building,
Makati Avenue, Makati City, Philippines; ‘

2. To the best of my knowledge, no action or proceéding has been filed or is
pending before any court involving an intra-corporate dispute and/or claim by any person
or group against the Board of Directors, individual directors, and/or key officers of the
Company as its duly elected directors and/or appointed officers or vice versa.

IN WITNESS WHEREOF, | have signed this Certificate and have caused it to be

impressed with the seal of the Company on this | day of July 2020, at Makati City,
Philippines. : :

/i{%v—r‘/
MA. LOURDES C. RAUSA-CHAN
Corporate Secretary
PLDT Inc.

SUBSCRIBED AND SWORN to before me this _}ijt* day of‘July 2020 at Makati City,
Philippines, affiant exhibited to me her Philippine Passport No. EC8378140 issued in Manila
by the Department of Foreign Affairs on July 23, 2016 and valid until July 22, 2021.

Doc. No. 24l: : -~
Page No. 59 ; —F
Book No. [ ; ﬁamsml Wi L. aLisierg
Series of 2020 Notary Fublic for the Cliy of RMuial

- Until Dscermber 34 , 20250
Appolntinent No. 63
Roll of Attoiney's Mo, 30634
FTR Q.R. No. 8125097 - BUCTI2020 vakets Chiy
1BP Lifati 2 (2E5S ~ OBI09/07

2/F, MGO Bidg, Lagaen &1 Legaznl VL, Makatl Cly, B4

PLDT General Office P.O. Box 2148 Makati City, Philippines
PLD 1



, AMENDED
ARTICLES OF INCORPORATION
OF PLDT Inc.

KNOW ALL MEN BY THESE PRESENTS:

That we, a majority of whom are residents of the Philippine Islands, have this day

voluntarily associated ourselves togelher for the purpose of forming a corporation under the

laws of the Philippine Islandq

And we hereby certify as follows:

First. That the name of said corporation shall he “PLDT Inc”.

(As amended on June 14, 2016)

Second.  That the purpose for which said corporation is formed, is to carry on

the business of providing in and among provinces, cities, and municipalities in the

Philippines and between the Philippines and other countries and territories, basic and

enhanced telecommunications services such as, but not limited to (a) fixed line

telecommunications services including dedicated internet access, broadband solutions,

content delivery and" internet protocol peermg, domestlc and mternatwnal private

networkmg, and voice communications solutions, and (b) w1reless telecommunications

services including cellular service, wireless broadband service, wireless fldelxly

enablement, and mobile virtual network operations, through and by means of

telecommunications systems and technologies as are at present available or to be made

available through technical advances or innovations in the future as is, or are,

but not hmlted to (i) wired or WIreless telecommumcatlons systems, fiber optics, multi-

channel transmission distribution systems, satellite transmit and receive systems,

mobile and cellular systems, and other telecommunications systems and their value-



added services, -such as, but not limited to, transmission of voice, data, facsimile,

control signals, audio and video, and information service bureau, and (ii) transmitting

and receiving stations and switching stations, both for local and international services,

lines, cables, or systems.

Without limiting or'restricting in any manner the general powers and all other
rights and privileges now or hereafter granted by the laws of the Philippines or any country

or ferritory where said corporation does business or owns property, to corporations of the

-character of said corporation:

I. To invest and deal with the money and properties of said corporation and to
sell, dispose of or transfer the business, properties and ‘goodwill of. said
corporation or any part thereof for such consideration and under such terms and
conditions as the Board of Directors may determine to be wise or expedient for
the benefit or advancement of the interest of said corporation, sul)Ject to the

requirements of applicable iaw

2. To purchase, acquire, own lease, sell and convey real properties such as lands
and "appurtenant air rights, land improvements, buildings, warehouses and

: machineries, equipment and other personal properties as may be necessary or
incidental to the conduct of its buainess or as the Board of Directors may
determine to be wise or expedient for the.benefit or advancement of the interest

of said corporation, and.to pay for any property purchased or acquired by or
leased to said corporation, or receive payments for any property sold, conveyed

or ieased by said eorporation, in cash, shares of capital stock, debentures and

other evidences of indebtedness, or other securities;

To redevelop any and all properties owned or acquired by said corporation for
purposes of preserving, enhancing or maxmimng their value or as may be wise

or expedient for the advancement of its interest, and in such manner and under

such terms and conditions, as the Board of Directors may détermine;



6.

To borrow or raise money necessary to méet the financial requirements of the
business of said corporation by the issuance of shares of its capital stock, bonds,
promissory notes and other evidences of indebtedness, and to secure the
repayment of any such bonds, promissory‘ notes and other evidences of

indebtedness by mortgage, pledge, deed of trust or lien uponthe properties of

_said corporation.

To guarantee the obligations of, and aid in any manner, any corporation,

association, or trust estate, domestic or foreign, or any firm or individual, any
shares of stock in which, or any bonds, debentures, notes securities, ev1dence§
of mdebtedness contracts or obligations of which, are held by or for said

corporation, dlrectly or indirectly or through other cOrporations or otherwise;

To enter into any Jawful arrangement for sharing '[.)roﬁts, reoiprocal_concession,
cooperation or joint venture with ény corporation, association, partnership,
entity, person or governmental, mumcxpal or public authority, domestic or
foreign, in Larrymg .out any business or transaction deemed necessary,

convenient or mudental to accomplish the purposes of said corporation;

To acquire or obtain from any government or authority, national, provincial,
municipal or otherwise, or any corporation, company or partnership or person,
such charter, contracts, franchise, priviieges, exemption, licenses and

concessions as may be conducive to any of the purposes of said corporation;

To establish and operate one or more branch offices or agencies within or
outside the Philippines and to carry out any or all.its operations and businesses
in or through such branch offices or agencies without any restrictions, except

those provided in applicable laws;



9. To condﬁpt and transact any and all lawful business,l and to do or cause to be
.done any one or more of the ‘acts and things herein set forth as its purposes,
~within or outside the Philippines, and everything necessary, desirable or

incidental to the accorhplishment of the purposes or the exercise of any one or
more of the powers herein _enumeratéd, or which shall at any fime appear

conducive to or expedient for the protection or benefit of said corporation.

(As amended on June 14, 2016 and June 9, 2020)

Third. That the place where the principal office of the corporation is to be
established, or located, is Ramon Cojuangéo Building, Makati Avenue, Makati City. (As
‘amended on December 10, 1999 and June 10, 2014)

Fourth. That the term for which said corporation is to exist is fifty (50) years from

and alter the date of incorpora(ibn, and another term of fifty (50) years from and after
November 28, 1978,

Fifth.  That the names and residences of the incorporators of said corporation are as
follows:

Name : ~ Residence

Barreto, Alberto Manila
.Dankwerth, George - o
Fernandez, Ramon J. o
La’0, Gabriel : «
Lord, Montague ' ' “
Rodriguez, Celestino Cebu
Smith, W.7Z. ' Manila
Stevenot, J. E. H. X ‘o

Sixth.  That the number of directors of said corporation shall be thirteen (13), and
the names and residences of the directors of the corporation who are to serve until their

- suceessors are elected and qualified, as provided by the By-laws, are as follows:



Name - Residence

Barreto, Alberto Manila
Corcoran, John H. : San Francisco
Dankwerth, George _ ' Manila
Fernandez, Ramon J. Manila -
Halsey, Theodore Vail San Francisco
Petty, George J. ’ 5, &
Powell, Thos. N. » loilo
Rama, Esteban de la Ioilo
Rodriguez, Celestir_lo ' Cebu
Smith, W.7Z. Manila
Stevenot, J. E. H. “

( /\s amended on December 10, 1999)

Seventh. That the capital stock of said corporation is Five Billion One Hundred
Ninety Five Million Pesos (P3,195,000,000) and said capitél stock is divided into two
clas;se.? consisting of: (A) Preferred Capital Stock sub—c]assified into: One Hundred Fifty
Million - (150,000,000) shares of Voting Preferred Stoék of the pér value of One Peso
(P1.00) each and Three Hundred . Eighty Seven Million Five Hundred Thousand
(387,500,000) shares of Non-Voting Serial Preferred Stock of the par value of Ten Pesos
- (P10.00) each, and (B) Two Hundred Thirty Four Million (234,0()0,00()) shares of
Common Capital Stock of the par value of Five Pesos (P5.00) each. .

The shares of V,()ting Preferred Stock may be issued, owned, or transferred only to

or l)y:
- (a) a citizen of the Philippines or a domestic partnership or association wholly-
owned by citizens of the Philippines;

(b) a chrporation organized undér the laws of the Philippines of which at least
sixty,percent (60%) of the capital stock entitled to vote is owned and held
by citizens of the Philippines and at least Sixty perccnt (60%) of the Board

~of Dtrectorq of such corporahon are citizens of the Plnhppmes and
(c)

a trustee of funds for pension or other employee retirement or separation

benefits, where the trustee qualifies under paragraphs (a) and (b) above and

(]



at least sixty percent (60%) of the funds accrue to the benefit of citizens of

the Philippines.

- (As amended on November 21, 1995, December 10, 1999, March 22, 2012 and
June 14, 2013)

The Board of Directors shall have full power and authority to authorize (whether
by adoption of amendments to the By-laws of said corporation or of resolutions, the
promulgation of rules or regulations or otherWise) the taking by said corporation of all
such action, and said corporation shall have full power and authoﬁty to take all such
actioﬁ, as the Board of Director% may deem necessary or appropri'a.te to insure compliance
by said corporalmn with any applicable provision of the Constitution of the Republlc of
the Phlhppmcs or any other applicable law, treaty, rule or regulation relating to the
ownership of securities of said corporation by citizens of the Phl]lppmes aliens or othe,r
persons or group of persons which action may include (but shall not be required to include
or be limited to) (i) postponing for such period of time as shall be abproved by the Board
" of Directors, or prohibiting, the recordation on the books of said corporation of any
proposed transfer of any securities; (ii) purchasing outstanding securities of said
corporation in the open mar ket n pnvate transactions or otherwise at such pn(,f. or prices
as shall be appmved by the Board of Directors; (iii) issuing and/or sellmg for such
consideration as shal] be approved by the Board of Directors (a) authorized but unissued
securmes of said corporation which have not been otherwise reserved or set aside for
issuanee or (b) authoriéed and previously issued securities of said corporation which have
not heen reacquired by, and deposited in the treasury of said corporation; (iv) identifying
and/or classifying by means of a legend (5r otherwise certificates representing any
securities of said corporation as “domestic” or “foreign”, or utilizing such other
desxgnatmn or legend as shall be approved by the Board of DJre(,tors (v) maintaining
separale transfer records for securities of said corporation held by citizens of the
Philippines, ahcns of such other persons or groups of persons as shall be approved by the
Board of Directors; and (vi) requiring, as a condition to the recordation on the books of

said corporation of any issuance or transfer or any of its securities, information

-
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satisfactory to the Board of Directors regarding the citizenship or residence of the person

to whom it is proposed to issue or transfer its securities,

The fdllowing is a statement of the preferences, qualiﬁcations,-Iixnitations,

restrictions and the relative or special rights in respect of each class of the capital stock of

the corporation.
A.  Preferred Capital Stock

1. Shares of each sub-class of Pre‘ferred Capital Stock may be issued from time
to time in one or more series as the Board of Directors may determine, and authority is
hereby expressly granted to the Board of Directors, subject to the provisions of this Article
Seventh, (o establish and designate series of eaéh sub-class of Préferred Capita] Stock and
to fix the number of shares to be included in each such series and the relative’ fights,
preferences and limitations of the shares of each such series: To the extent not set forth in
this Article Seventh, the terms of each such series shall be specified in the resolution or
resolutions addpted by the Board of Directors pursuaht to the authority hereinbefore
granted providing for the issuance of such shares, which resolution or resolutions shall be
recorded with the Philippine Securities and Exchange Commission and thereupon be
~deemed a part of these Articles of Incorporati().n. Without limiting the genera]ity.of the
I'()f@g()ing, the authority of the Board of Directors shall include the determination, which
respect (o each series of Preferred Capital Stock, of the following:

' ' (a) the number of shares to constitute such series and the distinctive
designations therenf;'

(b) the dividend réte, if ény, on the shares of such seri‘es (which, if and to
the extent the Board of Directors, in its sole ‘discretion, shall deem appropriate under the
circumstances, shall be fixed considering the rate of return on similar securities at the time
of issuance of such shares), the terms and conditions upon which and the periods with
respect -to which dividends shall be payable, whether and upon what conditiéns such

dividends shall be cumulative and, if cumulative, the date or dates from which dividends

shall accumulate;



(c) whether or vnot the shares of such series shall be redeemable, the
limitations with respect to such redemptions, the time or times when and the manner in
which such shares shall be redeemable (including the manner of selecting shares of such
series for redemption if less than all shares are to be redeemed) and the price or prices at
which such shares shall be redeemable, Which may not be less than (i) the par value
thereof plus (ii) accrued and unpaidA dividends thereon, nor more than (i) 110 %- of the par
value thereof plus (ii) accrued and unpéid dividends thereon;

(d) whether o.r not the shares of such series shall be subject to the operation
of a purchase, retii'ement ()rl sinking fund, and, if so, whether. and upon what conditions
such purchase, retirement or sinking fund shall be cumulative or non-cumulative, the
extent to which and the manner in'which such I'und shall be app]ied to the purchase or
1ulunpt10n of the shares of such series for Jeurement or to other c01 porate purposes and
the terms and provisions relative to the operation thereof;

(e) the rights to which the holders of shares of such series shall be entltled
upon the voluntary or mvoluntary liquidation, dissolution, dlstrlbuuon of assets or winding
. up of the corporation, which rights may vary depending on whether such liquidation,
dissolution, distribdtion or winding up is voluntary or irﬁ/oluntary, and if voluntary, may
vary at different dates, provided, however, .that the amount which lhé holders of shares of
such series shall be entitled (o recelve in the event of any voluntary or involuntary
hqundatmn dissolution, distribution of assets or winding up of the corporation shall not be
more than (i) 110% ()f the par value of such shares plus (ii) accrued and unpald dividends
thereon, nor ]esq lhan (1) the par value thereof plue (ii) dccrued and unpaid dividends
thereon; ‘

| () whe‘ther or not the' shares of such series shall be convertible into or
exchangeable for shares of stock of any other élass, or classes, or any other series of the
same class, and, if so convertible or exchangeable, the price or prices or the rate or rates
of conversion and exchaﬁge and the method, if anj, of adjusting the same, and any other
lerms ot conditions of such conversion or exchange;
' (g) the status of shares of such series redeered, purchased or otherwise

reacquired, or surrendered to the corporation on conversion or exchange; and
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(h) any other rights, preferences or limitations of such-series, as the Board A

of Dnectors may deem advisable and as shall not be inconsistent with the provisions of

these Articles of Incorporation.

2. All shares of Preferred Capital Stock shall be of equal rank, preference and
priority and shall be identical in all respects regardless of series, except as to voung rights

and otlier terms which may be specified by the Board of Directors pursuant to the

provisions of subdivision 1 of this Paragraph A.

3. The Holders of sharee of Preferred Capital Stock shall be entitled to receive,
whur as and if deelared by the Board of Directors out of funds legally available therefore
prer‘erentral cash- drvrdend% at the rate under the terms and condrtlons for the periods and

.on (he dateq fixed by the resoluuon or resolutions of the Board of Drrectors pursuant (o
authorrly herembefore granted in this Paragraph A for each series, and no more, before
any dividends on the Common -Capital Stock (other than drvrdends payable in Common

Capital Stock) shall be paid or set apart for payment with respect to the same dividend

- period.

All shares of Preferred Capital Stock of all series shall be of equal rank,
preference and priority as to dividends irrespective of whether or not the rates of dividends
to which the same shall be entitled. shal] be the same and, when the stated drvrdends are
not paid in full, the shares' of all series of Preferred Capital Stoek shall share ratably in the
payment of dividends rncludrng accumulations, if any, in accordance with the sums ;whr'ch
'would be payable on such shares if all dividends were declared and pard in full, provided,
however, that any (wo or more ‘;enes of Preferred Capital Stock may differ from each

other as (o the existence and extent of_the right to cumulative dividends as aforesaid.

4. In the event of any voluntary or involuntary liquidation, dissolution,
distribution of assets o winding up of the corporation, the holders of the shares of each
series of Preferred Capital Stock then outstanding shall be entitled to receive out of (he net

assets of ‘the corporation the amount per share fixed by the resolution or resolutions of the
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Board of Directors to be received by the holders of shares of each such series on such
voluntary or involuntary liquidation, dissolution, ‘distribu.tion of assets or winding up, as
the case may be, togefher with all dividends (whether or not earned) accrued or in arrears,
for every share of their holdings of Preferred Capital Stock, before any distribution or

payment shall be made to the Lolders of the Common Capital Stock, and shall be entitled

to no other or fur_ther distribution.

Al] shareq of Preferred Capital Stock of all series shall be of equal rank,
pmfcrence and prmrxty as to the net assets of the corporation or proceeds there()f to whxch
the same shall be enutled upon Vo]untary or involuntary ]]qUIdalIOH dmsolutlon
dmmhutlon of assets or Wmdmg up of the Lorporatxon If, upon any hquldatlon
d;swluuan dmmbutmn of dSS@lS or Wmdmg up, as the case may be, the net aseets of the
cor poyauon or proceeds thereof distributable among the ho]de;s of the shares of Preferred
Capital Sfock of all series shall be i.nsufficien't td pay ‘m'fuil tﬁé preferential amount
aforesaid, then such assets, or the proceeds thereof, shall be distributed among such

holders ratably in accordance thh the respective amount whlch would be payable if all

- amounts payable thereon were paid in full.

For the purposes of this subdivision 4 neither the ¢onsolidation nor merger of the
u)rporalmn with or into any other corporatlon nor any sale, lease, exchange or
conveyance of all or any part of the property, assets or business of the corporation shall be
deemed to be a liquidation, dlSSOlUthI’l, distribution of assets or winding up of the
corporation within the meaning of the provisions of this Article Seventh, unless the Board
of Directors of the corporation elects to treat such trénsaction as a liquidation, dissolution,

“distribution of assets or winding up of the corporation.

5. The holders of shares of Votmg Preferred Stock shall have Volmg rights at
any m(,etmg of the stockholders of (he corporation for the election of directors and for all
other purposes, with one vote in respect of each share of Voting Preferred Stock. Except
as otherwise provided by law or as otherwise specifically provided in this suhdivision s

“the holders of shares of Non-Voting Serial Preferred Stock shall ot be entitled to vole at
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any meeting of the stockholders for the election of directors or for any other purpose or

otherwise (o participate in any action taken by the corporation or its stockholders, or to

receive notice of any meeting of stockholders.

The corporation shall not, by an amendment to the Articles of Incorporation, or
by merger or consolidation. or in any other manner, change'the rights, designations,
preferences or other special rights of any series of Preferred Capital Stock, or the
qualifications, limitations and restrictions thereof, in any fespect prejudicial to the holders
of such serieslof Preferred Capital Stock without the affirmative vote of the holders of at
Jeast -a majority of the bﬁ.tsténding shares of such series of Preferred Capital Stock;.
prf)vided, however, that without such vote the corporation may (i) increase the authorized
number of shares of Preferred Capital Stock or of any series therebf,;or (i1) authorize
classes of shares ranking on'a pﬁrity with Preferred Capital Stock in right of payment of

"~ dividends or upon voluntary or involuntary liquidation, dissolution, distribution of assets

or winding up of the corporation.

6.  Shares of Preferred Capltal Stock may be issued and sold by the u)rporatx()n
for such lawful consideration not less than the par value thereof as the Board of Directors
shall determme. The ownership of shares of Preferred Capital Stock shall not entitlé the
owner thereof to any right (other than such right; if any, as the Board of Directors in its
discretion may from time to time grant) to-subscribe for or to purchase or to have offered

to him for subscrlptlon or purchase any shares- of any class of stock or other securities of

the corporation.

(As amended on March 22, 2012)

B.  Common Capital Stock

. Afier the requirements with respect to preferentlal dividends on the Preferred
Lap,ml Stock shall have been met and after the corporation shall have complied with all
the requirements, if any, with respect to the setting aside of sums as purchase, retirement

or sinking funds, then and not otherwise the holders of shares of Common Capital Stock

1



shall be entitled to receive such dividends as may be declared from time to time by the

. Board of Directors out of funds legally available therefor.

2. After distribution in full of the preferential amouﬁts to be distributed to the
holders of shares of Preferred Capital Stock in the event of the voluntary or involuntary
liquidation, dissolution, distribution.of assets or winding lip of the cofporation, the holders
of shares of Common Capital Stock shall be entitled to receive all the remaining assets of
the corporation of whatever kind available for distribution to stockholders ratably in

proportion to the number of shares of the Common Capital Stock held by them,

respectively,

'3. The holders of shares of. Common Capital Stock shal] have the rlght to vote
for the e]ectxon of dlrectors and any and all ‘matters voted upon hy the stockholders E dCh
holder of shdreq of Common Capital Stock shall have one vote in respect of each share of

such stock held by hlm

_ 4. The ownership of shares of Common Capital Stock shall not entitle the
owner thereof to any right (other than such right, if aﬁy, as the Board of Directors in its
discretion may from time to time grant‘)'to subscribe for or to purchase or to have offered
~ to him for subscription or purchasev (a) any issue of shares of any class of preférred stock
of the corporation, {(b) any issue of ué to 12,198,462 shares-of c‘ommon capital stock, for
ccash, to NTT Communications Corporation (or a suqudlary thereof) as a strategic 1nve9tor
in the (“'orporalmn and (c) any issue of up to 1,289,745 shares of common capital stock
pu;suant to the Executive Stock Option Plan which was approved by the Board of

Dn_cu.ors on April 27, 1999, . , .
(As amended on December 10, 1999, March 22,2012 and June 14, 20]3')

Eight. That the amount of said capital stock which ]ms oeen actually subscribed is
“Two Hundred Thousand Peqos (P200,000.00), and the following persons have subscrlbcd

for the number of shares and amount of capital stock set out after their respective namies:



Number of Amount
Name Residence Shares Subscribed

Barreto, Alberto Manila ] P ]()(5.()0
Corcoran, John H. San Francisco 400 40,000.00
Dankwerth, George Manila 50 5,()()();()()
Fernandez, Ramon J. - 100 1 (L()O0.00
Halse}’ ) Theoddre Vail ' San Francisco 503 50,300.00
LLa’Q, Gabriel Manila 10 f,()()().()()
Lm'd; Montague « 100 10,000.00
Petty, George J. San Francisgo 400 4.(),()()()‘(.)0
RPowell, Thos. N. - Iloilo 10 | 1,000.00
Rama, Esteban'dela “ 1 100.00-
Rodriguez, Celestino Cebu 25 2,500.00
Smith, W.7. ‘Manila 100 10,000.00
Stevenot, J.E.H. “ 300 3(),0()0.00

Total 2,000 P 200.,000.00

Ninth.  That the following persons have paid on the shares of capital stock for

which they have subscribed, the amount set out after their respective names: -

‘ Amount Paid on
Names Residence Subscription
Barreto, Alberto ' Manila - P 25.00
Corcoran, John H.

San Francisco 10,000.00

Dankwerth, George Manila 1,250.00



Fernandez, Ramon J. : Manila | 2,500.00

Halsey, Theodore Vail San Francisco ‘ ©12,575.00
La’(.), Gabriel | ' Manila | 250.00
L()rd, Montague | | . Manila o - 2,500.00
Petty, George J. | San Francisco N l] 0,000.00
Powell, Thos. N. loilo | 25000,
‘Rama, Esteban dela- lloilo . o 25.00
Rodriguez, Celestino ‘ Cebu | i . 625.00
Smith, W.7Z. : - * Manila 250000 i
Stevenot, LEH.  Manila P 7,500.00

P50,000.00

Tenth. That Mon(agueALord has been elected by the subscribers as Treasurer of
the corporation, to act as such until his success'or is duly elected and qualified in
accordance with the By—Laws and as such Treasurer he has been authorized to reu,we for

the corporation and to receipt in its hame for all subscriptions paid in by said suchrlbcrs

Eleventh. That the starting point of the tclephonc system of the Phlllppme Iong
Distance Telephone ( ompany is to be at the Central Toll Ofﬁu: in the C;tv of Manila.
‘The lines will run from the said City of Manila. to the City of Baguio, thru the Provinces
© of Rizal, Bulacan, Pampanga, Tarlac Pdngdqmdn and Benguet, and from Manila to the
Cities of Cebu and lloilo and such lines and cm:uxts are to be extendéd as the business 80
warrants Lo all. of the progressive municipalities throughout thé Philippine Islands and

other countries. One terminus of the Jines is to be established in the Toll Office, or local



Exchange, and-the other términus is to be located in -the various Toll Cénters Toll
Stations, or subscribers’ telephone station. The estlmated length of the lines covered hy

the initial project is over three hundred (300) k1lometers

The construction materials to be used consist, in part, of open wire, lead covered
aerial and underground cables, cable terminals, wood and reinforced concrete poles,
porcelain and glass insulators, pins and crossarms, automatic, local and common battery
telephones, local exchdnge and toll switchboards, and such other kinds and types of
_ apparatus and -equipment as may be convenient and necessary Long -distance telephone
lines and circuits are to be built and operated between said provinces and municipalities
and such other additional ones as the Public Service Commission, the public needs, and

the convenience of the corporation may later require and dpprove.

In Wim_ess Whereof, we have hereunto set our hands and seal this 19 day of
. Nc,)'vcmber, AD. 1928.

(SGD.) Albertf)' Barreto

(SGD.) Geo C. Dankwerth

(SGD.) R. J. Fern-andez |

(SGD.) Gabriel Lg’O

(SGD.) Montague Lord

(SGD.) ‘Ce]es_tino Rodriguéz

(SGD.) W. 7 - Smith

- (SGD.) J.E.H. Stevenot

(NOTARIAL SEAL)



Signed and sealed in the
Presence of;

(SGD.) Illegible
(Witness)

(SGD.) Canuto Ducusin
(Witness)

United States of America )
Philippine Islands - ) s.s.
- City of Manila- )

Before me, the undersigned, a Notary Public in énd for the City of Manila,
Philippine Islands, came the following peréons, who are personally known to me to be the
same persons who executed the foregoing instrument and they acknowledged to me that
they executed the same as their free and voluntary act and deed and exhibited to me their

cedula certificates as follows:

Cedu]a No. Issued at

Barreto, Alberto | R = , 9 Manila : Jz;nuary 14" ]_928
Dank»'vertl’l-, George F- 5205 . “ January 3"',. 1928
Fcrnahdez, Ramon . F- 600 | - Janiary 3", 1928
La’0, Gabriel , ~ F- 26809 “ "~ February 3", 1928
liord, Montague - 5116 “ January 3", 1928
Rodriguez, Celestino ' F- 1112770 Cebu- january 31928
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Smith, W.Z. F- 36 Manila January 3", 1928

Stevenot, J.E.H. F- 1319542 Iloilo January 4", 1928

(Sgd.) Marcelo P. Karaan
Notary Public
My Commission expires December 31, 1928

(NOTARIAL SEAL)
Doc. No. 679
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