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November 5, 2013

Philippine Stock Exchange

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

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

Gentlemen:

In compliance with Section 17.1 (b) of the Securities Regulation Code and SRC Rule 17.1, we

submit herewith a copy of the Resolution adopted by-the Board of Directors of Philippine Long'

Distance Telephone Company at a meeting held on November 52013, creatlng the Series JJ
10% Cumulative Convertible Preferred Stock. :

Upon recordal by the Securities and Exchange Commission of the aforémeqtioned* Resolution,
the same shall thereupon be deemed part of the Articles of Incorporation of ~the‘Company.

Very truly yours,

Mﬂv//(
MA. LOURDES C. RAUSA-CH
Corporate Secretary <

General Office P.O. Box 2148 Makati City, Philippines
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[, MA. LOURDES C. RAUSA-CHAN, Corporate Secretary of PHILIPPINE LONG
DISTANCE TELEPHONE COMPANY hereby certify that:

SECRETARY’S CERTIFICATE

1. At a meeting of the Board of Directors of Philippine Long Distance Telephone
Company (the “Company”) held on November 5, 2013, the following preambles and resolutions

were approved and adopted:

“WHEREAS, under its Articles of Incorporation as amended (the “Articles of
Incorporation”), this Corporation is authorized to issue from time to time 387,500,000 shares of
Non-Voting Serial Preferred Stock with a par value of P10 each in one or more series as the
Board of Directors may determine and the Board of Directors is expressly authorized, subject
to the provisions of the Seventh Article of the Articles of Incorporation, to establish and
designate series of Non-Voting Serial Preferred 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 series;

WHEREAS, the Articles of Incorporation further provide that to the extent not set forth
in the Seventh Article thereof, the terms of each such series shall be specified in the resolution
or resolutions adopted by the Board of Directors pursuant to the authority therein 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
the Articles of Incorporation;

WHEREAS, under the Corporation’s. Subscriber Investment Plan established in the
implementation of Presidential Decree No. 217, applicants for telephone service and existing
subscribers in certain cases are required, and beginning in 2003, have-the option to purchase
shares of 10% Cumulative Convertible Preferred Stock in varying amounts depending on the
type of service applied for, at a price per share equivalent to the par value thereof, to finance
part of the capital investment in the installation of the service applied for;

WHEREAS, there is a need for the creation of a new series of Non-Voting Serial
Preferred Stock to be designated as Series JJ 10% Cumulative Convertible Preferred Stock for
issuance in the implementation of the Subscriber Investment Plan from January 1, 2013 through
December 31, 2015; ‘

NOW, THEREFORE, BE IT. RESOLVED that 50,000 shares of Non-
Voting Serial Preferred Stock of the Corporation be, and.are hereby, constituted
into a series designated as Series-JJ. 10% Cumulative Convertible Preferred
Stock, which shares shall be issued in the implementation of the Corporation’s
Subscriber Investment Plan, to applicants for telephone service who subscribe
for such shares from January 1, 2013 through December 31, 2015;

RESOLVED FURTHER, that in addition to the preferences, qualifications,
limitations, restrictions and the relative or special rights set forth in the Seventh
Article of the Articles of Incorporation pertaining to all~shares of Non-Voting
Serial Preferred Stock as a class to which. the shares of Series JJ 10%
Cumulative Convertible Preferred Stock as aseries” of Non-Voting Serial
Preferred Stock are subject, the shares of Series JJ 10% Cumulative
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Convertible Preferred Stock shall further be subject to the following terms and
conditions:

1. The holders of shares of Series JJ 10% Cumulative Convertible
Preferred Stock as of such record date fixed by the Board of Directors for the
purpose of determining holders of shares of Series JJ 10% Cumulative
Convertible Preferred Stock entitled to receive dividends (which record date
shall not be more than forty five (45) days prior to the dividend payment date),
shall be entitled to receive, when, as and if declared by the Board of Directors,
dividends in cash at the rate of 10% per share per annum, and no more,
payable annually on the last business day of June in each year. Such dividend
on shares of the Series JJ 10% Cumulative Convertible Preferred Stock shall be
cumulative from the respective dates of issue of such shares.

2. Aifter December 31, 2018 (for shares subscribed from January 1, 2013
to December 31, 2013), or after December 31, 2019 (for shares subscribed from
January 1, 2014 to December 31, 2014), or after December 31, 2020 (for shares
subscribed from January 1, 2015 to December 31, 2015), the Corporation at the
option of the Board of Directors may redeem the shares of Series JJ 10%
Cumulative Convertible Preferred Stock at the time outstanding, in whole or in
part, at anytime or from time to time, upon notice duly given as hereinafter
provided by paying therefor in cash an amount equal to the par value of the
shares to be so redeemed, plus accrued and unpaid dividends thereon to the
date fixed for redemption.

At least ninety (90) days previous notice of any such redemption of
shares of Series JJ 10% Cumulative Convertible Preferred Stock shall be mailed
to the holders of record of the shares to be redeemed, at their respective
addresses as shown by the records of the Corporation and such notice shall
also be published once in a daily newspaper of general circulation in Manila,
Philippines, such publication to be at least thirty (30) days prior to the date fixed
for such redemption.

In case of the redemption of only part of the outstanding shares of Series
JJ 10% Cumulative Convertible Preferred Stock, the Corporation shall select by
lot the shares to be so redeemed. Subject to the limitations and provisions
herein contained, the Board of Directors shall have full power and authority to
prescribe the manner in which the drawings by lot shall be conducted and the
terms and conditions upon which the outstanding shares of Series JJ 10%
Cumulative Convertible Preferred Stock shall be redeemed from time to time.

If such notice of redemption shall have been duly given by mail and
publication and if, on or before the redemption date specified in such notice all
funds necessary for such redemption shall have been set aside by the
Corporation, separate and apart from its other funds in trust for redemption, so
as to be and continue to be available therefor, then, notwithstanding that any
certificate for shares of Series JJ 10% Cumulative Convertible Preferred Stock
so called for redemption shall not have been surrendered for cancellation, the
shares represented thereby shall not be deemed to be outstanding, after such
redemption date, the right to receive dividends thereon shall cease to accrue
from and after the date of redemption so designated and all rights with respect
to such shares of Series JJ 10% Cumulative Convertible Preferred Stock so
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called for redemption shall forthwith on such redemption date cease and
terminate except only the right of the holders thereof to receive the redemption
price of such shares so to be redeemed but without interest thereon.

3. After December 31, 2014 (for shares subscribed from January 1, 2013
to December 31, 2013), or after December 31, 2015 (for shares subscribed from
January 1, 2014 to December 31, 2014), or after December 31, 2016 (for shares
subscribed from January 1, 2015 to December 31, 2015), any holder of shares
of Series JJ 10% Cumulative Convertible Preferred Stock may at any time or
from time to time (but in case his shares have been called for redemption, then
only on or prior to the tenth day preceding the date fixed for such redemption,
unless default shall be made in the payment of the redemption price) convert all
or any of the shares of such Series JJ 10% Cumulative Convertible Preferred
Stock held by him into fully paid and non-assessable shares of Common Capital
Stock of the Corporation, at a conversion price equivalent to 10% below the
average of the high and low daily sales price of a share of Common Capital
Stock on the Philippine Stock Exchange, or if there shall have been no such
sales on the Philippine Stock Exchange on any day, the average of the bid
and the asked prices of a share of Common Capital Stock of the
Corporation at the end of such day on such Exchange, in each such case
averaged over a period of thirty (30) consecutive trading days prior to the
conversion date, but in no case shall the conversion price be less than
the par value per share of Common Capital Stock. The number of
shares of Common Capital Stock issuable at any time upon conversion of one
share of Series JJ 10% Cumulative Convertible Preferred Stock shall be
determined by dividing P10.00 by the then applicable conversion price.

In case the shares of Common Capital Stock at any time outstanding
shall be subdivided into a greater or consolidated into a lesser number of
shares, then the minimum conversion price per share of Common Capital Stock
shall be proportionately decreased or increased, as the case may be and in the
case of a stock dividend, such price shall be proportionately decreased,
provided, however, that in every case the minimum conversion price shall not be
less than the par value per share of Common Capital Stock. In the event the
relevant effective date for any such subdivision or consolidation of shares or
stock dividend occurs during the period of 30 trading days preceding the
presentation of any shares of Series JJ 10% Cumulative Convertible Preferred
Stock for conversion, a similar adjustment shall be made in the sales prices
applicable to the trading days prior to such effective date utilized in calculating
the conversion price of the shares presented for conversion.

In case of any other reclassification or change of outstanding shares of
Common Capital Stock, or in case of any consolidation or merger of the
Corporation with or into another corporation, the Board of Directors shall make
such provisions, if any, for adjustment of the minimum conversion price and the
sales prices utilized in calculating the conversion price as the Board of Directors,
in its sole discretion, shall deem appropriate.

Any holder of shares of Series JJ 10% Cumulative Convertible Preferred
Stock desiring to convert said shares as aforesaid shall surrender the
certificates therefor, duly endorsed to the Corporation or in blank or
accompanied by proper instruments to transfer to the Corporation or in blank in
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each case together with written notice of his election to convert setting forth in
writing the name or names in which the certificate or certificates for shares of
Common Capital Stock is to be issued, to the Corporation or at the offices of the
conversion agent for the Series JJ 10% Cumulative Convertible Preferred Stock
or at such other place or places as the Board of Directors may
determine. Thereupon, the holder surrendering such certificate or certificates of
shares of Series JJ 10% Cumulative Convertible Preferred Stock shall be
entitted to receive therefor certificates for the number of whole shares of
Common Capital Stock into which such shares of Series JJ 10% Cumulative
Convertible Preferred Stock are at the time convertible; and from and after the
time of such surrender, each holder of record of shares of Series JJ 10%
Cumulative Convertible Preferred Stock exercising such option to convert shall
be deemed to be the holder of record of the shares of Common Capital Stock
issuable on conversion, notwithstanding that the stock transfer books of the
Corporation shall then be closed or that a certificate representing such shares of
Common Capital Stock shall not then be actually delivered to such holder.
Upon the conversion of the shares of Series JJ 10% Cumuilative Convertible
Preferred Stock into shares of Common Capital Stock, no adjustment shall be
made for cash dividends on shares of either class of stock.

The Corporation shall at the time the shares of Series JJ 10% Cumulative
Convertible Preferred Stock become convertible into shares of Common Capital
Stock make and keep available out of its authorized but unissued shares of
Common Capital Stock the full number of shares into which all shares of Series
JJ 10% Cumulative Convertible Preferred Stock from time to time outstanding
are convertible.

The Corporation will pay any and all fees and other taxes that may be
payable in respect of any issue or delivery of shares of Common Capital Stock
on conversion of the Series JJ 10% Cumulative Convertible Preferred Stock
pursuant hereto. The Corporation shall not, however, be required to pay any tax
which may be payable in respect of any transfer involved in the issue and
delivery of shares of Common Capital Stock in a name other than in which the
shares of Series JJ 10% Cumulative Convertible Preferred Stock so converted
was registered and no such issue or delivery shall be made unless and until the
person requesting such issue has paid to the Corporation the amount of any
such tax or has established to the satisfaction of the Corporation, that such tax
has been paid or is not payable.

No fraction of a share of Common Capital Stock shall be issued upon
conversion of shares of Series JJ 10% Cumulative Convertible Preferred Stock
but, in lieu thereof, the Corporation shall pay to the holders of such shares so
converted who would otherwise be entitled to a fraction of a share a cash
adjustment in respect of such fraction in an amount equal to the same fraction of
the average sales price of a full share of Common Capital Stock as computed
under the first paragraph of this subdivision 3 for the purpose of determining the
conversion price for such conversion.

4. All shares of Series JJ 10% Cumulative Convertible Preferred Stock
redeemed by the Corporation or converted into shares of Common Capital
Stock shall thereupon revert to and shall form part of the unissued Non-Voting
Serial Preferred Stock of the Corporation and such shares may be reissued by
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the Corporation in any other series which the Board of Directors may from time
to time establish and designate.

5. In the event of a voluntary or involuntary liquidation, dissolution,
distribution of assets or winding up of the affairs of the Corporation, the holders
of the outstanding shares of Series JJ 10% Cumulative Convertible Preferred
Stock shall be entitled to be paid an amount equal to the par value of their
shares plus accrued and unpaid dividends thereon to the date fixed for such
payment.

RESOLVED FINALLY, that the appropriate officers of this Corporation be,
and are hereby, authorized and directed to take all steps necessary and
appropriate for the recording of these resolutions with the Philippine Securities
and Exchange Commission.”

2. The aforequoted preambles and resolutions are still in full force and effect.

WITNESS my hand and the seal of the Company this T day of November, 2013 at
Makati City, Philippines.

A |
MA. LOURDES C. RAUSA-CHA
Corporate Secretary X
PHILIPPINE LONG DISTANCE TELEPHONE COMPANY

SUBSCRIBED AND SWORN to before me this \ day of November, 2013 at Makati
City, affiant exhibited to me her Philippine Passport No. EB3934720 issued in Manila by the
Department of Foreign Affairs on October 24, 2011 and valid until October 23, 2016.

R vV TEDA
~otary Public the City of Nwheti
unth ber 34 2014
H Notanat App ntmeat No. M-‘;s
Rolt of Attorneys No. 4095
Poce No 18P Lietime Roll No. 02364-06/09/2001

-01/07/2013-Makati City
Page No. 4 PTR No.3673438-01/07/20 13 Makak OV, )
Book No.

qo Bidg. Legazpi St. Legaspl
Series of 2013.
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November 5, 2013

SECURITIES & EXCHANGE COMMISSION
SEC Building, EDSA
Mandaluyong City

Attention: Atty. Justina F. Callangan
Acting Director — Corporate Governance & Finance Department

Gentlemen:

In accordance with Section 17.1 (b) of the Securities Regulation Code and SRC.Rule 17i1, weV

submit herewith a copy of the Resolution adopted by the Board of Directors of Philippine Long

Distance Telephone Company at a meeting held on November 5, 2013 creating the Serles JJ‘

10% Cumulative Convertible Preferred Stock

Upon recordal by the Securities and Exchange CommISSIon of the aforementloned Resolution,
the same shall thereupon be deemed part of-the Articles of Incorporatlon of the Company

Very truly yours,

MA L URDESC RAUSA-CHAN

Corporate Secretary /<t

General Office P.O. Box 2148 Makati City, Philippines
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I, MA. LOURDES C. RAUSA-CHAN, Corporate Secretary of PHILIPPINE LONG
DISTANCE TELEPHONE COMPANY hereby certify that:

SECRETARY’S CERTIFICATE

1. At a meeting of the Board of Directors of Philippine Long Distance Telephone
Company (the “Company”) held on November 5, 2013, the following preambles and resolutions
were approved and adopted:

“WHEREAS, under its Articles of Incorporation as amended (the “Articles of
Incorporation”), this Corporation is authorized to issue from time to time 387,500,000 shares of
Non-Voting Serial Preferred Stock with a par value of P10 each in one or more series as the
Board of Directors may determine and the Board of Directors is expressly authorized, subject
to the provisions of the Seventh Article of the Articles of Incorporation, to establish and
designate series of Non-Voting Serial Preferred 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 series;

WHEREAS, the Articles of Incorporation further provide that to the extent not set forth
in the Seventh Article thereof, the terms of each such series shall be specified in the resolution
or resolutions adopted by the Board of Directors pursuant to the authority therein 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
the Articles of Incorporation; ‘

WHEREAS, under the Corporation’s Subscriber Investment Plan established in the
implementation of Presidential Decree No. 217, applicants for telephone service and existing
subscribers in certain cases are required, and beginning in 2003, have the option to purchase
shares of 10% Cumulative Convertible Preferred Stock in varying amounts depending on the
type of service applied for, at a price per share equivalent to the par value thereof, to finance
part of the capital investment in the installation of the service applied for;

WHEREAS, there is a need for the creation of a new series of Non-Voting Serial
Preferred Stock to be designated as Series JJ 10% Cumulative Convertible Preferred Stock for
issuance in the implementation of the Subscriber Investment Plan from January 1, 2013 through
December 31, 2015;

NOW, THEREFORE, BE IT. RESOLVED that 50,000 shares of Non-
Voting Serial Preferred Stock of the Corporation be, and are hereby, constituted
into a series designated as Series-JJ 10% Cumulative Convertible Preferred
Stock, which shares shall be issued in the implementation of the ‘Corporation’s
Subscriber Investment Plan, to applicants for telephone service who subscribe
for such shares from January 1, 2013 through December 31, 2015:.

- RESOLVED FURTHER, that in addition to the preferences, qualifications,
limitations, restrictions and the relative or special rights set forth in.the Seventh
Article of the Articles of Incorporation pertaining ‘to all-shares of Non-Voting
Serial Preferred Stock as a class to which the shares of Series JJ 10%
Cumulative Convertible Preferred Stock as aseries of Non-Voting Serial
Preferred Stock are subject, the shares of Series JJ 10% Cumulative
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Convertible Preferred Stock shall further be subject to the following terms and
conditions:

1. The holders of shares of Series JJ 10% Cumulative Convertible
Preferred Stock as of such record date fixed by the Board of Directors for the
purpose of determining holders of shares of Series JJ 10% Cumulative
Convertible Preferred Stock entitled to receive dividends (which record date
shall not be more than forty five (45) days prior to the dividend payment date),
shall be entitled to receive, when, as and if declared by the Board of Directors,
dividends in cash at the rate of 10% per share per annum, and no more,
payable annually on the last business day of June in each year. Such dividend
on shares of the Series JJ 10% Cumulative Convertible Preferred Stock shall be
cumulative from the respective dates of issue of such shares.

2. After December 31, 2018 (for shares subscribed from January 1, 2013
to December 31, 2013), or after December 31, 2019 (for shares subscribed from
January 1, 2014 to December 31, 2014), or after December 31, 2020 (for shares
subscribed from January 1, 2015 to December 31, 2015), the Corporation at the
option of the Board of Directors may redeem the shares of Series JJ 10%
Cumulative Convertible Preferred Stock at the time outstanding, in whole or in
part, at anytime or from time to time, upon notice duly given as hereinafter
provided by paying therefor in cash an amount equal to the par value of the
shares to be so redeemed, plus accrued and unpaid dividends thereon to the
date fixed for redemption.

At least ninety (90) days previous notice of any such redemption of
shares of Series JJ 10% Cumulative Convertible Preferred Stock shall be mailed
to the holders of record of the shares to be redeemed, at their respective
addresses as shown by the records of the Corporation and such notice shall
also be published once in a daily newspaper of general circulation in Manila,
Philippines, such publication to be at least thirty (30) days prior to the date fixed
for such redemption.

In case of the redemption of only part of the outstanding shares of Series
JJ 10% Cumulative Convertible Preferred Stock, the Corporation shall select by
lot the shares to be so redeemed. Subject to the limitations and provisions
herein contained, the Board of Directors shall have full power and authority to
prescribe the manner in which the drawings by lot shall be conducted and the
terms and conditions upon which the outstanding shares of Series JJ 10%
Cumulative Convertible Preferred Stock shall be redeemed from time to time.

If such notice of redemption shall have been duly given by mail and
publication and if, on or before the redemption date specified in such notice all
funds necessary for such redemption shall have been set aside by the
Corporation, separate and apart from its other funds in trust for redemption, so
as to be and continue to be available therefor, then, notwithstanding that any
certificate for shares of Series JJ 10% Cumulative Convertible Preferred Stock
so called for redemption shall not have been surrendered for cancellation, the
shares represented thereby shall not be deemed to be outstanding, after such
redemption date, the right to receive dividends thereon shall cease to accrue
from and after the date of redemption so designated and all rights with respect
to such shares of Series JJ 10% Cumulative Convertible Preferred Stock so
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called for redemption shall forthwith on such redemption date cease and
terminate except only the right of the holders thereof to receive the redemption
price of such shares so to be redeemed but without interest thereon.

3. After December 31, 2014 (for shares subscribed from January 1, 2013
to December 31, 2013), or after December 31, 2015 (for shares subscribed from
January 1, 2014 to December 31, 2014), or after December 31, 2016 (for shares
subscribed from January 1, 2015 to December 31, 2015), any holder of shares
of Series JJ 10% Cumulative Convertible Preferred Stock may at any time or
from time to time (but in case his shares have been called for redemption, then
only on or prior to the tenth day preceding the date fixed for such redemption,
unless default shall be made in the payment of the redemption price) convert all
or any of the shares of such Series JJ 10% Cumulative Convertible Preferred
Stock held by him into fully paid and non-assessable shares of Common Capital
Stock of the Corporation, at a conversion price equivalent to 10% below the
average of the high and low daily sales price of a share of Common Capital
Stock on the Philippine Stock Exchange, or if there shall have been no such
sales on the Philippine Stock Exchange on any day, the average of the bid
and the asked prices of a share of Common Capital Stock of the
Corporation at the end of such day on such Exchange, in each such case
averaged over a period of thirty (30) consecutive trading days prior to the
conversion date, but in no case shall the conversion price be less than
the par value per share of Common Capital Stock. The number of
shares of Common Capital Stock issuable at any time upon conversion of one
share of Series JJ 10% Cumulative Convertible Preferred Stock shall be
determined by dividing P10.00 by the then applicable conversion price.

In case the shares of Common Capital Stock at any time outstanding
shall be subdivided into a greater or consolidated into a lesser number of
shares, then the minimum conversion price per share of Common Capital Stock
shall be proportionately decreased or increased, as the case may be and in the
case of a stock dividend, such price shall be proportionately decreased,
provided, however, that in every case the minimum conversion price shall not be
less than the par value per share of Common Capital Stock. In the event the
relevant effective date for any such subdivision or consolidation of shares or
stock dividend occurs during the period of 30 trading days preceding the
presentation of any shares of Series JJ 10% Cumulative Convertible Preferred
Stock for conversion, a similar adjustment shall be made in the sales prices
applicable to the trading days prior to such effective date utilized in calculating
the conversion price of the shares presented for conversion.

In case of any other reclassification or change of outstanding shares of
Common Capital Stock, or in case of any consolidation or merger of the
Corporation with or into another corporation, the Board of Directors shall make
such provisions, if any, for adjustment of the minimum conversion price and the
sales prices utilized in calculating the conversion price as the Board of Directors,
in its sole discretion, shall deem appropriate.

Any holder of shares of Series JJ 10% Cumulative Convertible Preferred
Stock desiring to convert said shares as aforesaid shall surrender the
certificates therefor, duly endorsed to the Corporation or in blank or
accompanied by proper instruments to transfer to the Corporation or in blank in
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each case together with written notice of his election to convert setting forth in
writing the name or names in which the certificate or certificates for shares of
Common Capital Stock is to be issued, to the Corporation or at the offices of the
conversion agent for the Series JJ 10% Cumulative Convertible Preferred Stock
or at such other place or places as the Board of Directors may
determine. Thereupon, the holder surrendering such certificate or certificates of
shares of Series JJ 10% Cumulative Convertible Preferred Stock shall be
entitled to receive therefor certificates for the number of whole shares of
Common Capital Stock into which such shares of Series JJ 10% Cumulative
Convertible Preferred Stock are at the time convertible; and from and after the
time of such surrender, each holder of record of shares of Series JJ 10%
Cumulative Convertible Preferred Stock exercising such option to convert shall
be deemed to be the holder of record of the shares of Common Capital Stock
issuable on conversion, notwithstanding that the stock transfer books of the
Corporation shall then be closed or that a certificate representing such shares of
Common Capital Stock shall not then be actually delivered to such holder.
Upon the conversion of the shares of Series JJ 10% Cumulative Convertible
Preferred Stock into shares of Common Capital Stock, no adjustment shall be
made for cash dividends on shares of either class of stock.

The Corporation shall at the time the shares of Series JJ 10% Cumulative
Convertible Preferred Stock become convertible into shares of Common Capital
Stock make and keep available out of its authorized but unissued shares of
Common Capital Stock the full number of shares into which all shares of Series
JJ 10% Cumulative Convertible Preferred Stock from time to time outstanding
are convertible.

The Corporation will pay any and all fees and other taxes that may be
payable in respect of any issue or delivery of shares of Common Capital Stock
on conversion of the Series JJ 10% Cumulative Convertible Preferred Stock
pursuant hereto. The Corporation shall not, however, be required to pay any tax
which may be payable in respect of any transfer involved in the issue and
delivery of shares of Common Capital Stock in a hame other than in which the
shares of Series JJ 10% Cumulative Convertible Preferred Stock so converted
was registered and no such issue or delivery shall be made unless and until the
person requesting such issue has paid to the Corporation the amount of any
such tax or has established to the satisfaction of the Corporation, that such tax
has been paid or is not payable.

No fraction of a share of Common Capital Stock shall be issued upon
conversion of shares of Series JJ 10% Cumulative Convertible Preferred Stock
but, in lieu thereof, the Corporation shall pay to the holders of such shares so
converted who would otherwise be entitled to a fraction of a share a cash
adjustment in respect of such fraction in an amount equal to the same fraction of
the average sales price of a full share of Common Capital Stock as computed
under the first paragraph of this subdivision 3 for the purpose of determining the
conversion price for such conversion.

4. All shares of Series JJ 10% Cumulative Convertible Preferred Stock
redeemed by the Corporation or converted into shares of Common Capital
Stock shall thereupon revert to and shall form part of the unissued Non-Voting
Serial Preferred Stock of the Corporation and such shares may be reissued by
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the Corporation in any other series which the Board of Directors may from time
to time establish and designate.

5. In the event of a voluntary or involuntary liquidation, dissolution,
distribution of assets or winding up of the affairs of the Corporation, the holders
of the outstanding shares of Series JJ 10% Cumulative Convertible Preferred
Stock shall be entitled to be paid an amount equal to the par value of their
shares plus accrued and unpaid dividends thereon to the date fixed for such
payment.

RESOLVED FINALLY, that the appropriate officers of this Corporation be,
and are hereby, authorized and directed to take all steps necessary and
appropriate for the recording of these resolutions with the Philippine Securities
and Exchange Commission.”

2. The aforequoted preambles and resolutions are still in full force and effect.

WITNESS my hand and the seal of the Company this «rm day of November, 2013 at
Makati City, Philippines.

MA. LOURDES C. RAUSA-jgN/
Corporate Secretary
PHILIPPINE LONG DISTANCE TELEPHONE COMPANY
SUBSCRIBED AND SWORN to before me this mday of November, 2013 at Makati

City, affiant exhibited to me her Philippine Passport No. EB3934720 issued in Manila by the
Department of Foreign Affairs on October 24, 2011 and valid until October 23, 2016.

’ I Notariat Appointment No. M-76
DOC. NO. .Roh of Attornays No. 40957
Page No 18P Lifetime Roll No. 02384-06/09/2001
d . PTR No.3873438-01/07/2013-Makati City
Book No. )q: U Bldg. Legezpi 8t Legaspi VL, Makati City, MM
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