ANNEX A
Seventh. That the capital stock of said corporation is Five Billion One Hundred
Ninety Five Million Pesos (P5,195,000,000) and said capital stock is divided into two
classes consisting of: (A) Preferred Capital Stock sub-classified into: One Hundred Fifty
Million (150,000,000) shares of Voting Preferred Stock of the par 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 (234,000,000) shares of
Common Capital Stock of the par value of Five Pesos (P5.00) each.

The shares of Voting Preferred Stock may be issued, owned, or transferred only to or
by:
(a)

a citizen of the Philippines or a domestic partnership or association whollyowned by citizens of the Philippines;

(b)

a corporation organized under 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 percent (60%) of the Board of Directors of
such corporation are citizens of the Philippines;
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 authority to take all such action, as the Board of Directors
may deem necessary or appropriate to insure compliance by said corporation with any
applicable provision of the Constitution of the Republic of the Philippines or any other applicable
law, treaty, rule or regulation relating to the ownership of securities of said corporation by
citizens of the Philippines, aliens or other 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
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shall be approved 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 market, in private transactions or otherwise at such price or prices
as shall be approved by the Board of Directors; (iii) issuing and/or selling for such consideration
as shall be approved by the Board of Directors (a) authorized but unissued securities of said
corporation which have not been otherwise reserved or set aside for issuance or (b) authorized
and previously issued securities of said corporation which have not been reacquired by, and
deposited in the treasury of said corporation; (iv) identifying and/or classifying by means of a
legend or otherwise certificates representing any securities of said corporation as “domestic” or
“foreign”, or utilizing such other designation or legend as shall be approved by the Board of
Directors; (v) maintaining separate transfer records for securities of said corporation held by
citizens of the Philippines, aliens 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
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 following is a statement of the preferences, qualifications, limitations, 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 Preferred 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, to
establish and designate series of each sub-class of Preferred Capital Stock and to fix the
number of shares to be included in each such series and the relative rights, 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 adopted by the
Board of Directors pursuant 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 Incorporation.
Without limiting the generality of the foregoing, the authority of the Board of Directors shall
include the determination, which respect to each series of Preferred Capital Stock, of the
following:
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(a)

the number of shares to constitute such series and the distinctive designations

(b)

the dividend rate, if any, on the shares of such series (which, if and to the extent

thereof;

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 conditions such dividends shall be cumulative and, if
cumulative, the date or dates from which dividends shall accumulate;
(c)

whether or not 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 unpaid
dividends thereon, nor more than (i) 110% of the par value thereof plus (ii) accrued and unpaid
dividends thereon;
(d)

whether or not the shares of such series shall be subject to the operation of a

purchase, retirement or 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 fund shall be applied to the purchase or redemption of the shares
of such series for retirement or to other corporate 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 entitled upon the

voluntary or involuntary liquidation, dissolution, distribution of assets or winding up of the
corporation, which rights may vary depending on whether such liquidation, dissolution,
distribution or winding up is voluntary or involuntary, and if voluntary, may vary at different
dates, provided, however, that the amount which the holders of shares of such series shall be
entitled to receive in the event of any voluntary or involuntary liquidation, dissolution, distribution
of assets or winding up of the corporation shall not be more than (i) 110% of the par value of
such shares plus (ii) accrued and unpaid dividends thereon, nor less than (i) the par value
thereof plus (ii) accrued and unpaid dividends thereon;
(f)

whether or not the shares of such series shall be convertible into or

exchangeable for shares of stock of any other class, 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 exchange and the method, if any, of adjusting the same, and any other terms or
conditions of such conversion or exchange;
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(g)

the status of shares of such series redeemed, purchased or otherwise

reacquired, or surrendered to the corporation on conversion or exchange; and
(h)

any other rights, preferences or limitations of such series, as the Board of

Directors 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 voting rights and other
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 shares of Preferred Capital Stock shall be entitled to receive, when, as

and if declared by the Board of Directors out of funds legally available therefore, preferential
cash dividends at the rate, under the terms and conditions, for the periods and on the dates
fixed by the resolution or resolutions of the Board of Directors, pursuant to authority
hereinbefore granted in this Paragraph A for each series, and no more, before any dividends on
the Common Capital Stock (other than dividends 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 shall be the same and, when the stated dividends are not paid in full, the
shares of all series of Preferred Capital Stock shall share ratably in the payment of dividends
including accumulations, if any, in accordance with the sums which would be payable on such
shares if all dividends were declared and paid in full, provided, however, that any two or more
series of Preferred Capital Stock may differ from each other as to 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 or 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 the net assets of the
corporation the amount per share fixed by the resolution or resolutions of the Board of Directors
to be received by the holders of shares of each such series on such voluntary or involuntary
liquidation, dissolution, distribution of assets or winding up, as the case may be, together with all
dividends (whether or not earned) accrued or in arrears, for every share of their holdings of
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Preferred Capital Stock, before any distribution or payment shall be made to the holders of the
Common Capital Stock, and shall be entitled to no other or further distribution.

All shares of Preferred Capital Stock of all series shall be of equal rank, preference
and priority as to the net assets of the corporation or proceeds thereof to which the same shall
be entitled upon voluntary or involuntary liquidation, dissolution, distribution of assets or winding
up of the corporation. If, upon any liquidation, dissolution, distribution of assets or winding up, as
the case may be, the net assets of the corporation or proceeds thereof distributable among the
holders of the shares of Preferred Capital Stock of all series shall be insufficient to pay in full the
preferential amount aforesaid, then such assets, or the proceeds thereof, shall be distributed
among such holders ratably in accordance with the respective amount which would be payable
if all amounts payable thereon were paid in full.

For the purposes of this subdivision 4 neither the consolidation nor merger of the
corporation with or into any other corporation, 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, dissolution, 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 transaction as a liquidation, dissolution, distribution of assets or winding up of the
corporation.

5.

The holders of shares of Voting Preferred Stock shall have voting rights at any

meeting of the stockholders of the 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 subdivision 5, the holders of shares
of Non-Voting Serial Preferred Stock shall not be entitled to vote at any meeting of the
stockholders for the election of directors or for any other purpose or otherwise to 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 respect prejudicial to the holders of such series of Preferred Capital
Stock without the affirmative vote of the holders of at least a majority of the outstanding shares
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of such series of Preferred Capital Stock; provided, however, that without such vote the
corporation may (i) increase the authorized number of shares of Preferred Capital Stock or of
any series thereof, or (ii) authorize classes of shares ranking on a parity 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 Capital Stock may be issued and sold by the corporation for such

lawful consideration not less than the par value thereof as the Board of Directors shall
determine. The ownership of shares of Preferred Capital Stock shall not entitle 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 subscription
or purchase any shares of any class of stock or other securities of the corporation.
(As amended on March 22, 2012)

B.
1.

Common Capital Stock
After the requirements with respect to preferential dividends on the Preferred

Capital 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 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 amounts 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 up of the corporation, 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 shall have the right to vote for the

election of directors and any and all matters voted upon by the stockholders. Each holder of
shares of Common Capital Stock shall have one vote in respect of each share of such stock
held by him.
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4.

The ownership of shares of Common Capital Stock shall not entitle 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 subscription or
purchase (a) any issue of shares of any class of preferred stock of the corporation, (b) any issue
of up to 12,198,462 shares of common capital stock, for cash, to NTT Communications
Corporation (or a subsidiary thereof) as a strategic investor in the Corporation, and (c) any issue
of up to 1,289,745 shares of common capital stock pursuant to the Executive Stock Option Plan
which was approved by the Board of Directors on April 27, 1999.
(As amended on December 10, 1999, March 22, 2012 and June 14, 2013)
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