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June 14, 2013

Philippine Stock Exchange

3/F Philippine Stock Exchange Plaza
Ayala Triangle, Ayala Avenue

Makati City

Attention: Ms. Janet A, Encarnacion
Head, Disclosure Departtment

Gentlemen;

In compliance with Section 17.1 (b) and Section 17.3 of the Securities Regulation Code, we
submit herewith a copy of SEC Form 17-C with respect to certain  discleseable
eventsfinformation.

This shall serve as the disciosure letter for the purpose of complying with the P3E Revised
Disclosure Rules.

Very truly yours,

A

MA. LOURDES C. RAUSA-CHAN
Corporate Secretary

Gonaral Oftice PO, Box 2148 Makati Caty. Philippings

FLEFT
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Junhe 14, 2013

Securities and Exchange Commission
SEC Building
EDSA, Mandaluyong City

Attention: Atty. Justina F. Callangan
Director, Corporation Finance Dept.

Gentlemen;

In accordance with Section 17.1 (b) of the Securities Regulation Code, we submit herewith
two (2) copies of SEC Form 17-C with respect to certain discloseable events/infermation.

Thank you.

Very truly yours,

Mg |

MA. LOURDES C. RAUSA-CHAN
Corporate Secretary

General Othee P.O. Box 2128 Makati City, Philippinus

LD |
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SECURITIES AND EXCHANGE COMMISSION

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

June 14, 2013
Date of Report (Date of earliest event reported)

SEC |dentification Number PW-55
BIR Tax ldentification No. 000-488-793

PHILIPPINE LONG DISTANCE TELEPHONE COMPANY
Exact name of issuer as specified in its charter

PHILIPRPINES 8. (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) 816-84035
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
Qutstanding and Amount of Debt Qutstanding

B4/16
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item 4 (Election of Directors and Officers) and tem 9 (Other Events)

We disclose the following:

1.

At the Annual Meeting of Stockholders of Philipping Long Distance Telgph,?ne
Company (the “Company” or “PLDT™) held on June 14, 2013 (the "Annu_al Meeting”) at
which stockholders owning 331,712 common chares were present in person and
stockholders owning 186,087,383 common shares, 150,000,000 voling preferred
shares and 300,000,000 non-voting serial preferred shares were represented by

proxies.

(a) The stockhoiders owning 336,347,145 shares or 91.88% of the outstanding
common stock and voting preferred stock of the Company as of Record Date and
artitled to vote approved the audited financial statements of the Company for the
fiscal year ending December 31, 2012 contained in the Company's 2012 Annual
Report;

(b) The following persons were elected as directors, three (3) of whom are

P&EE  B5/1E

independent directors, of the Company for the ensuing corporate year:

VOTE CAST
NAME OF DIRECTOR/ TOTAL
INDEPENDENT DIRECTOR NUMBER OF
Stockholder 1 | Stockholder 2| Stockholder 3 VOTES

Former Chief Justice Artemio V. 58,135 1 331275718 331,333,854
Panganiban (Independent Director)
Mr. Pedro E. Roxas (Independent 68,135 1 335 877,489 335935625
Director)
Mr. Alfred V. Ty (independent 58,135 1 335,983,478 336,041,614
DHrector)
Ms. Helen Y. Dee 58,135 1 331 584 441 331642577
Atty. Ray C. Espinosa 58,135 1 334 816,552| 334,874,688
Mr. James L. Go 58,135 1 320,837,184 329,895,520
Mr. Setsuya Kimura 58,135 1 333,710,801 333,768,937
Mr. Napoleon L. Nazareno 58,135 1 336 488 400| 336,548,536
Mr, Hideaki Ozaki 58,135 1 333,761 506| 333,819,642
Mr. Manuel V. Pangilinan 58,135 3,178,358 333,098,671 336,333,064
Atty. Ma. Lourdes C. Rausa-Chan 58,135 1 334,858,761 334,916,897
Mr. Juan B, Santos 58,135 1 333,767,353 333,825489
Mr. Tony Tan Caktiong 58,135 1 333,761,502 333,810,638

Note: FEach director received votes of more than majority of the outstanding common stock and vating praferred

stock as of Record Date.
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Legend:
Stockholder 1 — Stockholders present in person with o proxy praviously filed but with voting instructions filed
at the annual meeting _ .
Stockholder 2 — Stockholders present in person with proxy previously filed

Stockholder 3 — Stockholders represented only by proxy

Attached are copies of the Certifications executed by Former Chief Justice Artgamio V
Panganiban and Messrs. Pedro E. Roxas and Alfred V. Ty in connection with their

election

(c) The

as independent directors of the Company.

stockholders  owning 186,257,840 common shares, 150,000,000 voting

preferred shares and 300,000,000 non-voting serial preferred shares or 95.53% of
the outstanding common and preferred stock of the Company as of Record Date

and

()

entitled to vote, approved the following:

Decrease in the Company’s authorized capital stock from Nine Billion Three
Hundred Ninety Five Million Pesos (P9,395,000,000), divided into two classes
consisting of (A) Preferred Capital Stock sub-ciassified into: One Hundred Fifty
Million (150,000,000) shares of Voting Preferred Stock of the par value of One
Peso (P1.00) each and Eight Hundred Seven Million Five Hundred Thousand
(807,500,000) 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 to Five Bilion One Hundred Ninety Five Million Pesos
(P5,195,000,000), divided into twa 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
Comrmon Capital Stock of the par value of Five Pesos (P5.00) each.

Corresponding amendments to the Seventh Article of the Aricles of
Incorporation of the Company as set out in Annex A attached to the
Information Statement for the Annual Meseting, and a copy of which is attached
herato.

The breakdown of the votes is as follows:

_ Number of Votes N
Common Stockholders For Against Abstain
Present in person with no proxy 58,135 - -
previously filed but with wvoting
instructions  filed at the Annual
Meeting ”
Present in person  with  proxy 244,490 - -
| previously filed ) ‘
Represented by proxy = 185,855,215 15,298 116,869 |
Total 186,257,840 15,298 116,869
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NMumber of Votes

Voting Preferred Stockholder For Against Abstain
Pregent in person with no proxy - - -
previously filed but with votng
instructions filed at the Annual
Meeting
Present in person with  proxy - - -
previously filed
Represented by proxy 150,000,000 - -

Total 150,000,000 - -

Non-Voting Serial ) Number of Votes ]
Preferred Stockholders Eor Against Abstain

Present in person with no  proxy
previously filed but with voting
instructions filed at the Annual
Meeting

Present in person  with  proxy
previously filed

Represented by proxy

300,000,000 - _

Total

300,000,000 - _ -

At the meeting of the Board of Directors of the Company that immediately followed the
adjournment of the said Annual Meeting of Stockholders:

(@) The following were elected to the positions indicated opposite their respective

names

Name

Manuel V. Pangilinan
Napoleon L. Nazareno
Emesto R, Alberio

lsaias Ariel P, Fermin

Ma. Lourdes C, Rausa-Chan

Anabelle .. Chua

Rene G. Bafez
Alejandro O, Caeg

Ray C. Espinosa

Jun R, Florencio
Menardo G. Jimenez, Jr.
Claro Carmelo P, Ramirez
Katrina L. Abelarde
Anna isabel V. Bengzon
Alfredo B. Carrera
Cesar M. Enriquez

Position

- Chairman of the Board

- President & Chief Executive Officer

- Executive Vice President

- Executive Vice President

- Sepior Vice President, Corporate Secretary,

- General Counsel and Chief Governance Officer
Senior Vice President and Treasurer

- Senior Vice President

- Senior Vice President

- Head of Regulatory Affairs and Policies

«  Senior Vice President

- Senior Vice President

- Senior Vice President

- First Vice Prasident

- First Vice President

- First Vice President

- First Vice President
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Juan Victor |. Hermandez
Florentino D. Mabasa, Jr.

Lea |. Posadas

June Cheryl C. Revilla
Ricardo M. Sison
Emiliane B, Tanchico, Jr.
Melissa V. Vergel de Dios
Miguela F. Villanueva
Danny Y. Yu

Raul 3. Alvarez

Jose A, Apelo

Rafael M. Bejar

Marco Alejandro T. Borlongan

Renato L. Castafieda

Rebecca Jeannine R. De Guzman

Alona 5. Dingle
Margarito G. Dujali, Jr.
Gil Samson D. Garcia
Elisa B. Gesalta

Maria Josefina T. Gorres
Ma. Criselda B, Guhit
Emeralde L. Hernandez
Marven 5. Jardiel
Alexander S. Kibanoff

Joseph Nelson M. Ladaban

Javier C. Lagdameo
Joselito 5. Limjap
Albert Mitchell L. Locsin
Luis ignacic A, Lopa
Ma. Cammnela F. Lugue
Oliver Carlos G. Odulio
Ricardo C. Rodriguez
Genaro C. Sanchez
Ana Maria A, Sotlo
Julieta 5. Tafieca
Jesus M. Tafiedo
Patrick 5. Tang

Victor Y. Tria

Oscar 5. Reyes
Roberto R, Romulo
Benny 5. Santoso
Washington Z. SyCip
Orlando B, Vea

MS RALSA-CHAN

First Vice President
First Vice President and Assistant
Caormaorate Secretary
First Vice President
First Vice President
First Vice President
First Vice President
First Vice President
First Vice President
First Vice President

Vice President
Vice President
Vice President
Vice President
Vice President
Vice Pregident
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vige President
Vice President
Vice Prasident
Vice President
Vice Prasident
Vice Presidant
Vice President
Vice Prasident
Vice President
Vice President
Vice President
Vice President
Vica President
Vice President
Vice President

(b) The foliowing were appointed as members of the Advisory Board/Committee:

Jose Ramon T. Villarin (Independent Member)

Christopher H. Young

P&EE  B8/1E
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(c) The following werae appointed as Chairmen, Members and Advisors of the
Governance and  Nomination Committee, Audit Commiltee, Executive
Compensation Committee and Technology Strategy Committee:

Governance and Nomination Committee

Manuel V. Pangilinan, Chairman

Setsuya Kimura, Member

Artemio V. Panganiban, Independent Member
Pedro E. Roxas, Independent Member

Alfred V. Ty, Independent Member

Ma. Lourdes C. Rausa-Chan, Non-voting Member
Menardo G. Jimeneaz, Jr., Non-voting Member

Audit Committes

Pedro E. Roxas, Chairman/indepandent Member

Alfred V. Ty, Independent Member

Artemio V. Panganiban, Independent Member

Corazon 3. de la Paz-Bernardo, Advisor (Audit Committee Financial Expert)
James L. Go, Advisor

Setsuya Kimura, Advisor

Roberto R. Romulo, Advisor

Executive Compensation Committee

Manuel V. Pangilinan, Chairman

Setsuya Kimura, Member

Artemio V. Panganiban, Independent Member
Padro E. Roxas, Independent Member

Alfred V. Ty, Independent Member

Menardo G, Jimenez, Jr., Non-voting Member

Technology Strateqy Committee

Manuel V. Pangilinan, Chairman
Ray C. Espinosa, Member
James L. Go, Member

Setsuya Kimura, Member
Napoieon L. Nazareno, Member
Oscar S. Reyes, Member
Orlando B. Vea, Member

All the members including the Chairman of the Audit Committee are Independent
Directors. Majority of the voting members of the Governance and Nomination
Committee and Executive Compensation Committee, namely, Former Chief Justice
Artemio V. Panganiban, Mr. Pedro E. Roxas and Mr, Alfred V. Ty are Independent
Directors.

B9/16
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Pursuant to the requirements of the Securities Reguiation Code, the Company has duly
caused this Report to be signed on its behalf by the undersigned hereunto duly authorized.

PHILIPPINE LONG DISTANCE
TELEPHONE COMPANY

By: M@____ (

MA. LOURDES C. RAUSA-CHAN

Corporate Secretary }/

June 14, 2013
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CERTIFICATION OF INDEPENDENT DIRECTOR

I, ARTEMIO V. PANGANIBAN, Filipino, of legal age and a resident of Makati City, after
having been duly sworm to in accordance with law do hereby declare that:

1. 1am an independent director of the Philippine Long Distance Telephone Company (PLDT),
having been duly elected as such during its Annual Meeting of Stockholders held on June
14,2013,

2. | am affiliated with the following listed companies or organizations:

11716

Company/Organization

Position/
Relationship

Period of
Service

First Philippine Holdings Corp.

Independent Direclor

2007 — present

Metro Pacific Investment Corp. Independent Director 2007 ~ present
GMA Netwaork, Inc. Independent Director 2007 - present
Manita Electric Company, Inc. Independent Director 2008 — present

Robinsons Land Corp.

Independent Director

2008 — present

GMA Holdings

Independent Director

2009 — present

Bank of the Philipping Islands

independent Director

2010 - present

Asian Terminals Inc.

Independent Director

2010 — present

Petron Corporatian

Independent Director

2010 - Qresent

Jollibee Foods Corp.

Regular Director

2012 — present

Metropolitan Bank and Trust Co.

Seniar Adviser

2007 — present

(For my complete bio-data, please see my website, cjpanganiban.ph)

3. | am not a securities broker-dealer, i.e., | do not hold any office of trust and responsibility in
a broker-dealer firm, which includes, among others, a director, officer, principal
stockholder, nominee of the firm to the Philippine Stock Exchange, associated person or
salesman, and an authorized clerk of the broker or dealer.

4, |possess all the qualifications and none of the disquaiifications to serve as an Independent
Director of PLDT, as provided for in Section 38 of the Securities Regulation Code and its
Implementing Rules and Regulations.

5. | shall faithfully and diligently comply with my duties and responsibilities as independent
director under the Securities Regulation Code.

Page 1 of 2
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6. | shall inform the corporate secretary of PLDTof any changes in the abovementioned
information within five days from its occurrence.

Bone, this 14fday of June 2013, at Makati City.

-w""-—-_-—-—'—'_'_-a;.,__
ARTEMIO V, PANGANIBAN

SUBSCRIBED AND SWORN to before me, a notary public in and for the City of Makati this
1dihday of June 2013. The affiant, whom | identified through the following competent evidence of
identity: Philippine Passport No. DEG000999, expiring on January 20, 2017, personally signed the
foregoing instrurnent before me and avowed under penalty of law fo the whole truth of the contents
of said instrument.

WITNESS MY HAND AND SEAL on the date and at the place first abovementioned.

NOTARY PUBLIC
Doc. No. Lag, KATHEYN aqégrﬁ 8. PADERON  DIOMISIO
ST Fubhc for The kati
Page ND. ;a’ waum:blg:umbu?’ STzﬂgu :5
. [T Doy iment i
B_C)Ok No. ng ; Hpﬂﬂ:; ::orney;e:lo. 32f3’3§ﬂ006
! ‘ B Liret No. 05583 01
Series of 2013, jrrfprig i s Sy City

wF GO Bl Lagazp B, Laganpl Vi, Makatt City, MM

Page 2 of 2
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CERTIFICATION OF INDEPENDENT DIRECTOR

|, PEDRO E. ROXAS, Filipino, of legal age and a resident of Makati City, after having been
duly sworn fo in accordance with faw do hereby declare that:

1. 1 am an independent director of the Philippine Long Distance Telephone Company (PLDT),
having been duly elected as such during its Annual Meeting of Stockholders held on June
14, 2013.

2. | am affiliated with the following companies or organizations:

e Pasition/ Period of
Company/Organization Relationship Service
Roxas Holdings, Inc. Chaimman 1995 — present
Roxas & Co., inc. Director/Chaiman/President/CEQ | 2009 present _ |
Roxaco Land Corporation Chaimman/President 1988 ~ present
BDO Private Bank Independent Director 2001 - present
Brightriote Assets Corp. Director 1899 — present
Club Punta Fuego Chairman 1997 ~ present
Hawaiian Philippine Sugar Co. Director/Chairmnan 2003 — present
Phil, Sugar Millers Association Chairman 2005 - present
Manila Electric Company independent Director 2010 present
Phil. Business for Sacial Progress Trustee 2001 - present
Fundacion Santiago Director/President 1993 — present

3 | am not a securities broker-dealer, 1.e.,  do not hoid any office of trust and responsibility in
a broker-dealer firm, which includes, among others, a director, officer, principal
stockholder, nominee of the firm to the Philippine Stock Exchange, associated person or
salesman, and an authorized clerk of the broker or dealer,

4, |possess all the qualifications and none of the disqualifications to serve as an Independent
Director of PLDT, as provided for in Section 38 of the Securities Regulation Code and its
implementing Rules and Regulations.

5. | shall faithfully and diligently comply with my duties and responsibilities as independent
director under the Securities Regulation Code.

6. | shall inform the corporate secretary of PLDTof any changes in the abovementioned
information within five days from its occurrence.

Page 1 of 2
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Done, this 14tday of June 2013, at Makati City.

Pl T

_

PEDRO E. ROXAS

SUBSCRIBED AND SWORN to before me, a notary pubfic in and for the City of Makati this
14tday of June 2013, The affiant, whom | identified through the following competent evidence of
identity: Philippine Passport No. EB00945074, expiring on April 12, 2015, personally signed the
foregoing instrument before me and avowed under penalty of law to the whole truth of the contents
of said instrument.

WITNESS MY HAND AND SEAL on the date and at the place first abovementioned.

NOTARY PUBLIC
DDC. N'D- L[ ; KATHRY M Rﬂ('
q . SALIE B, FADERON
Page No. - Hlotary Public for the City o Ak
) . n Dpcombar 31, 2014
Book No. -QL' Ngf,f;:""-‘; f\‘ﬁt‘miﬂtmem Mo, M-T8
+ . a lorneys No, 427
Serfes of 2013 IBP Litetime Rall No. 05553  51/68/2006

FTR No 3873448-01/07/13- M
- Makat| &
B/F MGO Bidg. Leqazpi St Legaspl Vil Makat?éiry MM

Page 2 of 2
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CERTIFICATION OF INDEPENDENT DIRECTOR

| ALFRED V. TY, Filipino, of legal age and with office address at 20/F GT Tower
International. 6813 Ayata Avenue, Makati City, after having been duly swom fo in accordance with
law do hereby declare that:

4 1 am an independent director of the Philippine Long Distance Telephone Company (PLDT),
having been duly elected as such during its Annual Meeting of Stockholders held on June
14, 2013.

2 | am affiliated with the following companies or organizations:

Company/Organization Position/ Pericod of
. Relationship Service
Tayota Motors Phils. Corp. Vice-Chairman 1992 — present a
GT Capital Holdings, [nc. Vice-Chairman _ 2012 - present
Federal Land, Inc. | President ‘ 1997 — present |
Asia Pacific  Top Mgt intl. | Chairman 2005 — present
Resources, Com. {Marco Polo Plaza
Cebu) ) |
| Globa! Business Power Corp. Director 2006 — present i
Metrobank | Corporate Secretary 2002 —present |
Lexus Manila, Inc. Chairman | 2009 — present
Metrobank Foundation, Inc. Trustee 1996 — present

3. | am not a securities broker-dealer, i.2., | do not hold any office of trust and responsibility in
a broker-dealer firn, which includes, among others, a director, officer, principal
stockholder, nominee of the firm to the Philippine Stock Exchange, associated person or
salesman. and an authorized clerk of the broker or dealer.

4. \possess all the qualifications and none of the disqualifications to serve as an Independent
Ditactor of PLDT, as provided for in Section 38 of the Securities Regulation Code and its
Implementing Rules and Regulations.

5 | shall faithfully and diligently comply with my duties and responsibilites as independent
diractor under the Securities Regulation Code.

6. | shall inform the corporate secretary of PLDT of any changes in the abovementioned
inforrmation within five days from its occurrence.

Page T of 2
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Done, this 14t day of June 2013, at Makati City.

ALFRED V. TY

SUBSCRIBED AND SWORN to before me, a notary public in and for the City of Makati this
14t day of June 2013. The affiant, whom | identified through the following competent evidence of
identity: Philippine Driver's License No. N17-85-022013, expiring on August 2, 2014, personally
signed the foregoing instrument hefore me and avowed under penalty of law to the whole truth of
the contents of said instrument.

WITNESS MY HAND AND SEAL on the date and at the place first abovementioned.

NOTARY PUB%{
“ ‘{ : KATHRYN ROSALE B. FADERON
Doc. No: ! ”"'afvup‘;"bgc for the cm%mﬂ'ﬁ’“ B0
: 5{ . ntil Degemba 31, 2014
Page ND‘ (’6 r Némui:'tﬂl’ Appoin'mBn' hiﬂ MA-7H
( of Attarneys No. 427
Book No. i I ronime Ro o 05507 01 /081200
; o 3673448- 3.
Series of 2013. 3448-01/07113- Makati Chy

FF MGO Blgg, Legazpi St Legaspi VI, Makad Clty, MM
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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 citizen of the Philippines or a domestic partnership or association wholly-

owned 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

(© 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
1
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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
thereof:;

(b)  the dividend rate, if any, on the shares of such series (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 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;

()  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
4
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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
5
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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. Common Capital Stock

1. 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. Atfter 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)




