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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C
CURRENT REPORT UNDER SECTION 17

OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2(c) THEREUNDER

T. November 18, 2025. .. ... e et e a s e srae e raaeaans
Date of Report (Date of earliest event reported)

2. SEC Identification Number ...11341........ 3. BIR Tax Identification No. ....000-051-037.....

4. ....BENGUET CORPORATION. ... cceerrrere s ver e rerressrnarsssrssesssrasnssssnsnsreseens
Exact name of issuer as specified in its charter

5. ..Metro Manila, Philippines. ......................... 6. ] ] (SEC Use Only)
Province, country or other jurisdiction of Industry Classification Code:
incorporation

7. .7 Floor, Universal Re Building, 106 Paseo de Roxas, Makati City... e 1226,
Address of principal office Postal Code

Issuer's telephone number, including area code

L | |7 S PR PR
Former name or former address, if changed since last report

10. Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the RSA

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

Convertible Preferred Class A 214,788
Common Class A 429,565,838
Common Class B 286,015,617*

(*) Net of Treasury Shares
Total consolidated outstanding principal debt as of June 30, 2025 — R0 Million
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11. Indicate the item numbers report herein: Item 9

Benguet Corporation (the “Company”} hereby discloses that its Board of
Directors approved in today’'s meeting the declassification of the Company’s
Common Class “A” and “B" shares as mandated by the Securities and
Exchange Commission (SEC). The Board of Directors also approved the
corresponding amendments to Article Seventh of the amended Articles of
Incorporation and Article 1, Section 1 and Article lll, Sections 5 and 6 of the
amended By-laws of the Company (Annex “A" — Matrix of Proposed

Amendments).

SIGNATURES

Pursuant to the requirements of the Securities Regulation Code, the issuer has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

RE . NDOZA

Executive Vige/President and

Assistant Cofporate Secretary
Signaturd and Title*

Date: November 18, 2025
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Proposed Amendiments to the Articles of Incorporation (AO])

ANNEX "A"

ARTICLE AND/OR
SECTION NO.

FROM

TO

Article Seventh

That the capital stock of the Corporation is SEVEN
HUNDRED EIGHTY FOUR MILLION EIGHT
HUNDRED THOUSAND PESOQS {P784,800,000.00)
and said capital stock is divided into three classes
consisting of (a) FOUR HUNDRED THIRTY MILLION
THREE HUNDRED EIGHTY THOUSAND
(430,380,000) shares of Common Class A Stock of
the par value of ONE PESO (P1.00) each; (b) TWO
HUNDRED EIGHTY SIX MILLION NINE HUNDRED
TWENTY THOUSAND (286,920,000) shares of
Common Class B Stock of the par value of ONE
PESQO (P1.00) each; and (c) such number of shares
of Convertible Preferred Class A Stock of such a
par value as shall be authorized and fixed by the
Board of Directors, provided that the number of
shares of Convertible Preferred Class A Stock
actually authorized by the Board of Directors shall
not be less than ELEVEN MILLION TWO HUNDRED
ELEVEN THOUSAND SIX HUNDRED NINETY FIVE
(11,211,695) shares and shall not be more than a
number of equivalent to 150% of the number of
shares of Common Stock that shall be outstanding
after completion of the Exchange Offer approved
by the stockholders of the Corporation at the
Special Stockholders' Meeting held on December
28, 1973, and provided further that the par value of
such Convertible Preferred Class A Stock to be
fixed by the Board of Directors shall not be higher

‘Convertible Preferred Stock actually authorized

That the capital stock of the Corporation is ONE
BILLION FIVE HUNDRED EIGHTY MILLION
THREE HUNDRED EIGHTY FOUR THOUSAND
FOUR HUNDRED SIXTY PESOS
(P1,580,384,460.00) and said capital stock is
divided into two classes consisting of (a) ONE
BILLION FIVE HUNDRED TWELVE MILLION
EIGHT HUNDRED EIGHTY FOUR THOUSAND
FOURHUNDRED SIXTY (1,512,884.460) shares of
Common Stock with par value of ONE PESO
(P1.00) each; and (b) such number of shares of
Convertible Preferred Stock of such a par value
as shall be authorized and fixed by the Board of
Directors, provided that the number of shares of

by the Board of Directors shall not be less than
ELEVEN MILLION TWO HUNDRED ELEVEN
THOUSAND SIX HUNDRED NINETY FIVE
(11,211,695) shares and shall not be more than a
number of equivalent to 150% of the number of
shares of Common Stock that shall be outstanding
after completion of the Exchange Offer approved
by the stockholders of the Corporation at the
Special Stockholders' Meeting held on December
28, 1973, and provided further that the par value of
such Convertible Preferred Stock to be fixed by
the Board of Directors shall not be higher than Six
Pesos and Two Centavos (P6.02) per share, and
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than Six Pesos and Two Centavos (P6.02) per
share, and shall be such number as shall be egual
io the guotient obtained by dividing Sixty Seven
Million Five Hundred Thousand Pesos
(P67,500,000.00) by the number of the shares of
Convertible Preferred Class A Stock actually
authorized by the Board of Directors.

A. ' A description of the different classes
of stock of the Corporation and a statement of the
designations and the powers, preference and
rights, and the qualifications, limitations and
restrictions thereof, in respect of each class of
stock, are as follows:

1. Shares of Common Class A Stock shall be
issued subject to the following limitations, which
shall be printed on the stock ceriificates for such
shares: Only Philippine Nationals defined herein
shall be gualified to acquire, own or hold shares of
Common Class A Stock of the Corporation, and no
such shares may be issued, sold or transferred
except to such Philippine Nationals. Any issuance,
sale or transfer of shares of Commeon Class A
Stock, whether voluntary or by operation of law,
made in violation of the foregoing condition shall
be null and void and shall not be registerable in the
books of the Corporation. For the purpose of this
Amended Article SEVENTH, a Philippine National
shall mean a citizen of the Philippines, or a
partnership or association or corporation

shall be such number as shall be equal to the
quotient obtained by dividing Sixty Seven Million
Five Hundred Thousand Pesos (P67,500,000.00) by
the number of the shares of Convertible Preferred
Stock actually authorized by the Board of
Directors.

A. A description of the different classes
of stock of the Corporation and a statement of the
designations and the powers, preference and
rights, and the qualifications, limitations and
restrictions thereof, in respect of each class of
stock, are as follows:

1. Shares of Common Stock shall be issued
subject to the following limitations, which shall be
printed on the stock certificates for such shares:
Shares of Common Stock held by persons other

than Philippine Nationals shall not at any time
exceed fort ercent (40%) of the aggregate

number of Common Stock and Convertible
Preferred Stock then subscribed, issued or
outstanding, or go beyond the foreign ownership
limit as may be prescribed by applicable laws,

rules, or regulations. Any issuance, sale or
transfer of shares of Common Stock, whether

voluntary or by operation of law, made in violation
of the foregoing limitation shall be null and void
and shall not be registerable in the books of the
Corporation. For the purpose of this Amended
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organized under the laws of the Philippines of
which at least sixty percent (60%) of the capital or
capital stock outstanding is owned by citizens of
the Philippines. In the event the Corporation shall
find that a holder of Common Class A Stock is not
qualified or has in any manner lost his/its
gualification to own shares of such Stock in the
Corporation, then the Corporation either by itself
or through any qualified and willing person or
corporation desighated by the Board of Directors,
shall have the right to forthwith purchase the
shares of Common Class A Stock of the
disqualified stockholder at the market value of
such shares which shall be the price of the closing
transaction in such shares in the Manila Stock
Exchange on the last trading day immediately
preceding the date of purchase. Upon payment or
tender of payment to the disqualified stockholder,
the Secretary of the Corporation shall have full and
irrevocable authority, as the attorney-in-fact of the
disqualified stockholder, to transfer such
stockholder's shares to the Corporation or to the
transferee stockholder(s) designated by the Board
of Directors of the Corporation, which transfer may
be made without need of further authorization
from the disqualified stockhotder, who upon
demand shall be bound to surrender to the
Secretary for cancellation the corresponding stock
certificate(s) duly endorsed by such stockholder.
The failure of such disqualified stockholder to
surrender his/its stock certificate(s) duly endorsed

Article SEVENTH, a Philippine National shall mean
a citizen of the Philippines, or a partnership or
association or corporation organized under the
laws of the Philippines of which at least sixty
percent {60%) of the capital or capital stock
outstanding is owned by citizens of the Philippines.
in the event a trade is executed and the same
results in a breach of allowable foreign
ownership limits,_or the Corporation find that a
holder of Cammon Stock is not qualified or hasin
any manner lost his/its qualification to own shares
of such Stock in the Corporation, then the
Corporation either by itself or through any qualified
and willing person or corporation designated by the
Board of Directors, shall have the right to forthwith
purchase the shares of Common Stock of the
disqualified stockholder at the market value of
such shares which shall be the price of the closing
transaction in such shares in the Manila Stock
Exchange on the last {rading day immediately
preceding the date of purchase. Upon payment or
tender of payment to the disqualified stockholder,
the Secretary of the Corporation shall have full and
irrevocable authority, as the attorney-in-fact of the
disqualified stockholder, to transfer such
stockholder's shares to the Corporation or to the
transferee stockholder{s) designated by the Board
of Directors of the Corporation, which transfer may
be made without need of further authorization
from the disqualified stockholder, who upon
demand shall be bound to surrender to the
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as aforesaid shall not, however, prevent the
aforementioned transfer from being registered in
the books of the Corporation and from being
otherwise effective.

Except as otherwise expressly provided forin these
Amended Articles of Incorporation, all shares of
Common Class A Stock and all shares of Common
Class B Stock shall have the same rights,
privileges, powers and obligations.

2. Shares of Common Class B Stock, which may be
acquired, owned or hold by any person, shall be
issued subject to the following limitations which
shall be printed on the stock certificates for such
shares: The total number of shares of Common
Class B Stock which shall at any time be
subscribed, issued or outstanding shall in no case
exceed four— sixths (4/6) of the total number of
shares of Common Class A and Convertible
Preferred Class A Stock then subscribed issued or
outstanding or 40% of the aggregate number of
Common Class A Convertible Preferred Class A
and Common Class B stock then subscribed,
issued or outstanding. Any issuance of or
subscription to any shares. of Common Class B
Stock in violation of this condition shall be deemed

Secretary for cancellation the corresponding stock
certificate(s) duly endorsed by such stockholder.
The failure of such disqualified stockholder to
surrender his/its stock certificate(s) duly endorsed
as aforesaid shall not, however, prevent the
aforementioned transfer from being registered in
the books of the Corporation and from being
otherwise effective.

[Deleted]

[Deleted]
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null and void and shall not be registerable in the
books of the Corporation.

If at any time the total number of shares of
Common Class B stock subscribed, issued or
outstanding exceeds the limits prescribed in the
next preceding paragraph, then the Corporation
may, at its option, issue or sell such number of
shares of Common Class A Stock to Philippine
Nationals, at the price and in the manner provided
in paragraph 1 hereof, or take such other action, as
may be necessary to insure that, after such issue
or such other action, the total number of
subscribed, issued or outstanding shares of
Common Class B Stock will not exceed 40% of the
aggregate number of shares of Common Class A,
Common Class B and Convertible Preferred Class
A Stock then subscribed, issued or outstanding.

The holders of Common Class B Stock who are
Philippine Nationals may at any time elect to
converttheir respective holdings of such Stockinto
shares of Common Class A Stock, on a share-for-
share basis, by written notice to that effect to the
Corporation accompanied by the certificates of
Common Class B Stock being so converted which
shall be cancelled and replaced by certificates of
Common Class A Stock.

3. Shares of Convertible Preferred Class A
Stock *(“Convertible Preferred”) shall be issued

If at any time the number of shares of Common
Stock subscribed, issued or outstanding exceeds
the prescribed foreign ownership limit as set
forth _above, then the Corporation may, at its
option, issue or sell such number of shares of
Common_Stock to Philippine Nationals, at the
price and in the manner provided in_the next
preceding paragraph, ortake such other action, as
may be necessary to insure that, after such issue
or such other action, the total number of
subscribed, issued or outstanding shares of
Common Stock will not ultimately exceed 40% of
the aggregate number of shares of Common Stock
and Convertible Preferred Stock then
subscribed, issued or outstanding.

[Deleted]

2. Shares of Convertible Preferred Stock
*(“Convertible Preferred”) shall be issued subject
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subject to the following limitations, which shall be
printed on the stock certificates for such shares:
Only Philippine Nationals as defined above shall
be qualified to acquire, own or hold shares of
Convertible Preferred Stock, and no such shares
may be issued, sold or transferred except to such
Philippine Nationals. Any issuance, sale or transfer
of shares of Convertible Preferred Stock, whether
voluntary or by operation of law, made in violation
of the foregoing condition shall be null and void
and shall not be registerable in the books of the
Corporation. Inthe eventthe Corporation shall find
that a holder of Convertible Preferred Stock is not
qualified or has in any manner lost his/its
gualification to own shares of such Stock in the
Corporation, then the Corporation, either by itself
or through any qualified and willing person or
corporation designated by its Board of Directors,
shall have the right forthwith to purchase the
shares of Convertible Preferred Stock of the
disqualified stockholder for the price and in the
manner provided in paragraph 1 above.

The entire number of authorized shares of
Convertible Preferred Stock shall be issued as of
the date of the approval by the Securities and
Exchange Commission of this Amended Article
SEVENTH and shall have the following terms,
rights, privileges and preferences:

(a)

Dividend rights and restrictions:

to the following limitations, which shall be printed
on the stock certificates for such shares: Only
Philippine Nationals as defined above shall be
qualified to acquire, own or hold shares of
Convertible Preferred Stock, and no such shares
may be issued, sold or transferred except to such
Philippine Nationals. Any issuance, sale or transfer
of shares of Convertible Preferred Stock, whether
voluntary or by operation of law, made in violation
of the foregoing condition shall be null apd void
and shall not be registerable in the books of the
Corporation. In the event the Corporation shall find
that a holder of Convertible Preferred Stock is not
qualified or has in any manner lost his/its
qualification to own shares of such Stock in the
Corporation, then the Corporation, either by itself
or through any qualified and willing person or
corporation designated by its Board of Directors,
shall have the right forthwith to purchase the
shares of Convertible Preferred Stock of the
disqualified stockholder for the price and in the
manner provided in paragraph 1 above.

The entire number of authorized shares of
Convertible Preferred Stock shall be issued as of
the date of the approval by the Securities and
Exchange Commission of this Amended Article
SEVENTH and shall have the following terms,
rights, privileges and preferences:

(a)

Dividend rights and restrictions:
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For a period of ten (10) years after issuance, the
holders of each share of Convertible Preferred
Stock shall be entitled to receive out of surplus
profits of the Corporation earned after issuance of
such Stock, when and as declared by the Board of
Directors, cash dividends equal to the peso
amount of and payable at the same time as that
declared on each share of Common Class A or
Common Class B Stock. The total cash dividends
payable at any given time on Common Class A,
Common Class B and Convertible Preferred Stock
shall not exceed seventy-five percentum (75%) of
the total after-tax earnings for any current fiscal
year of the Corporation from all sources.

Immediately upon the expiration of ten (10) years
fromissuance, the holders of shares of Convertible
Preferred Stock still outstanding shall be entitled to
receive out of surplus profits of the Corporation,
when and as declared by the Board of Directors,
cash dividends at the fixed annual rate of eight
percentum (8%} of the par value of such Stock
before any cash dividends shall be declared or set
apart for holders of Common Class A and
Common Class B Stock. The balance of the net
profits of the Corporation available for cash
dividends shall be distributable exclusively to
holders of Common Class A and Class B Stock.
Dividends accrued and unpaid, if any, on the
Convertible Preferred Stock at the end of any given
fiscal year of the Corporation shall be cumulated,

For a period of ten {(10) years after issuance, the
holders of each share of Convertible Preferred
Stock shall be entitled to receive out of surplus
profits of the Corporation earned after issuance of
such Stock, when and as declared by the Board of
Directors, cash dividends equal to the peso
amount of and payable at the same time as that
declared on each share of Common Stock. The
total cash dividends payable at any given time on
Common Stock and Convertible Preferred Stock
shall not exceed seventy-five percentum (75%) of
the total after-tax earnings for any current fiscal
year of the Corporation from all sources.

Immediately upon the expiration of ten (10) years
from issuance, the holders of shares of Convertible
Preferred Stock still outstanding shall be entitled to
receive out of surplus profits of the Corporation,
when and as declared by the Board of Directors,
cash dividends at the fixed annual rate of eight
percentum (8%) of the par value of such Stock
before any cash dividends shall be declared or set
apart for holders of Common Stock. The balance
of the net profits of the Corporation available for
cash dividends shall be distributable exclusively to
holders of Common Stock. Dividends accrued
and unpaid, if any, on the Convertible Preferred
Stock at the end of any diven fiscal year of the
Corporation shall be cumulated, provided and to
the extent that the net profits of the Corporation

Page 7 of 24



provided and to the extentthat the net profits of the
Corporation earned during such fiscal year are at
least equal to the amount of such accrued and
unpaid dividends; no cash dividends shall be
declared and paid to holders of Common Class A
and Common Class B Stock until after such
accumulated, accrued and unpaid dividends on
the Convertible Preferred Stock shall have been
paid or provision for payment thereof made.

Holders of Convertible Preferred Stock shall not be
entitled to any part of stock dividends declared and
issued on outstanding Common Class A and
Common Class B Stock and no stock dividends
may be declared and issued on Convertible
Preferred Stock.

(b) Option redemption:

Subject to the limitations and conditions herein
specified, the whole or any part of the Convertible
Preferred Stock then outstanding may at any time
be redeemed by the Corporation at its election,
expressed by resolution of the Board of Directors,
upon notice to the holders of record of the
Convertible Preferred Stock to be redeemed at the
par value thereof plus accrued and unpaid
dividends if any. If less than all of the Convertible
Preferred Stock then outstanding is to be
redeemed, the redemption may be made either by
lot or pro-rata, in such manner as may be
prescribed by resolution of the Board of Directors.

earned during such fiscal year are at least equal to
the amount of such accrued and unpaid dividends;
no cash dividends shall be declared and paid to
holders of Common Stock until after such
accumulated, accrued and unpaid dividends on
the Convertible Preferred Stock shall have been
paid or provision for payment thereof made.

Holders of Convertible Preferred Stock shall not be
entitled to any part of stock dividends declared and
issued on outstanding Common_Stock and no
stock dividends may be declared and issued on
Convertible Preferred Stock.

(b) Option redemption:

Subject to the limitations and conditions herein
specified, the whole or any part of the Convertible
Preferred Stock then outstanding may at any time
be redeemed by the Corporation at its election,
expressed by resolution of the Board of Directors,
upon notice to the holders of record of the
Convertible Preferred Stock to be redeemed at the
par value thereof plus accrued and unpaid
dividends if any. If less than all of the Convertible
Preferred Stock then outstanding is to be
redeemed, the redemption may be made either by
lot or pro-rata, in such manner as may be
prescribed by resolution of the Board of Directors.
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A notice of such election to redeem shall be mailed
by the Corporation, postage prepaid, not less than
45 days nor more than 60 days prior to the date
specified in such notice as the redemption date,
addressed to the respective holders of record of
the Convertible Preferred Stock to be redeemed at
their respective addresses as the same shall
appear on the stock transfer records of the
Corporation. At any time before the redemption
date, the holders of the Convertible Preferred
Stock to be redeemed may elect to convert such
Stock into Common Class A Stock of the
Corporation in accordance with the provisions of
this Amended Article SEVENTH. Notice of
redemption having been so given, unless default
shall be made by the Corporation in providing
moneys for the payment of the redemption price
pursuant to such notice, all dividends on the
Convertible Preferred Stock thereby called for
redemption and not previously converted into
Common Class A Stock shall cease to accrue from
and after the redemption date specified in such
notice. The notice may specify a date (which may
be on or prior to the redemption date so specified)
onwhich the Corporation shall provide the moneys
for the payment of the redemption price by
depositing the amount thereof with a commercial
bank or trust company doing business in the
Municipality of Makati, Province of Rizal, Republic
of the Philippines, and on the date so specified, all
the rights of the holders of the Convertible

A notice of such election to redeem shall be mailed
by the Corporation, postage prepaid, not less than
45 days nor more than 60 days prior to the date
specified in such notice as the redemption date,
addressed to the respective holders of record of
the Convertible Preferred Stock to be redeemed at
their respective addresses as the same shall
appear on the stock transfer records of the
Corporation. At any time before the redemption
date, the holders of the Convertible Preferred
Stock to be redeemed may elect to convert such
Stock into Common_Stock of the Corporation in
accordance with the provisions of this Amended
Article SEVENTH. Notice of redemption having
been so given, unless default shall be made by the
Corporation in providing moneys for the payment
of the redemption price pursuant to such notice,
all dividends on the Convertible Preferred Stock
thereby called for redemption and not previously
converted into Commeon Stock shall cease to
accrue from and after the redemption date
specified in such notice. The notice may specify a
date {(which may be on or prior to the redemption
date so specified) on which the Corporation shall
provide the moneys for the payment of the
redemption price by depositing the amount thereof
with a commercial bank or trust company doing
business in the Municipality of Makati, Province of
Rizal, Republic of the Philippines, and on the date
s0 specified, all the rights of the holders of the
Convertible Preferred Stock called for redemption,
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Preferred Stock called for redemption, except the
right to receive the redemption price (but without
interest) and the right to exercise the privilege of
conversion specified herein, shall cease and
terminate. Any interest allowed on the moneys so
deposited shall be paid to the Corporation. Any
moneys 50 deposited which shall remain
unclaimed by the holders of such Convertible
Preferred Stock at the end often {10) years after the
redemption date shall become the property of the
Corporation after proper notice and hearing.

Notwithstanding the foregoing provisions, during a
period of the ten (10} years after issuance of the
Convertible Preferred Stock, the Board of Directors
of the Corporation may elect to call for the
redemption of such Stock only if the Common
Class A Stock issuable upon conversion thereof
shallthen have a marketvalue at least equal to one
hundred fifty percentum (150%) of the sum of the
par value of the Convertible Preferred Stock and
the premium payable hereunder upon conversion
thereof. For the purposes of this provision, "market
value” shall mean the closing quotations of the
Common Class A Stock in the Manila Stock
Exchange averaged over the thirty (30) days next
precedingthe issuance of the notice of redemption
by the Board of Directors.

{c)

Conversion privilege:

except the right to receive the redemption price
(but without interest) and the right to exercise the
privilege of conversion specified herein, shall
cease and terminate. Any interest allowed on the
moneys so deposited shall be paid to the
Corporation. Any moneys so deposited which shall
remain unclaimed by the holders of such
Convertible Preferred Stock at the end often {10)
years after the redemption date shall become the
property of the Corporation after proper notice and
hearing.

Notwithstanding the foregoing provisions, during a
period of the ten (10) years after issuance of the
Convertible Preferred Stock, the Board of Directors
of the Corporation may elect to call for the
redemption of such Stock only if the Common
Stock issuable upon conversion thereof shall then
have a market value at least equal to one hundred
fifty percentum (150%) of the sum of the par vatue
of the Convertible Preferred Stock and the
premium payable hereunder upon conversion
thereof. For the purposes of this provision, "market
value" shall mean the closing quotations of the
Commeon Stock in the Manila Stock Exchange
averaged over the thirty {30) days next preceding
the issuance of the notice of redemption by the
Board of Directors.

(c)

Conversion privilege:
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Attheir option, the halders of shares of Convertible
Preferred Stock may at any time, or from time to
time, convert all or any of such shares into fully
paid and non-assessable shares of Common Class
A Stock of the Corporation on a share-for-share
basis, subject to adjustment as hereinafter set
forth, upon written notice of their election to
convert to the Corporation accompanied by the
certificates duly endorsed representing the Stock
to be converted and by cash payment of an amount
equal to a per-share conversion premium
determined in the manner set forth below,
multiplied by the number of shares of Convertible
Preferred Stock being converted. Thereupon, such
holders shall be entitled to receive one or more
certificates for the corresponding number of
shares of Common Class A Stock:

(aa) During a period of ten (10} years after the
issuance of the Convertible Preferred Stock, the
conversion premium shall be an amount of
Philippine pesos equal to the quotient obtained by
dividing (i) 270,000,000.00 pesos less (x) the total
par value of the Convertible Preferred Stock then
outstanding and (y) the sum of the par value of and
the conversion premium paid in respect of any
previously converted Convertible Preferred Stock,
by (ii) the number of shares of Convertible
Preferred Stock outstanding immediately prior to
submission of such notice of conversion to the
Corporation.

Attheir option, the holders of shares of Convertible
Preferred Stock may at any time, or from time to
time, convert all or any of such shares into fully
paid and non-assessable shares of Common
Stock of the Corporation on a share-for-share
basis, subject to adjustment as hereinafter set
forth, upon written notice of their election to
convert to the Corporation accompanied by the
certificates duly endorsed representing the Stock
to be converted and by cash payment of an amount
equal to a per-share conversion premium
determined in the manner set forth below,
multiplied by the number of shares of Convertible
Preferred Stock being converted. Thereupon, such
holders shall be entitled to receive one or more
certificates for the corresponding number of
shares of Common Stock:

(aa) During a period of ten (10) years after the
issuance of the Convertible Preferred Stock, the
conversion premium shall be an amount of
Philippine pesos equal to the quotient obtained by
dividing (i) 270,000,000.00 pesos less (x) the total
par value of the Convertible Preferred Stock then
outstanding and (y) the sum of the par value of and
the conversion premium paid in respect of any
previously converted Convertible Preferred Stock,
by (i} the number of shares of Convertible
Preferred Stock outstanding immediately prior to
submission of such notice of conversion to the
Corporation,
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(bb) After expiration of the above-mentioned ten
(10) year period, the conversion premium shall be
an amount equal to the annual earnings per share
of the Common Class A and Common Class B
Stock averaged over the immediately preceding
five (5) years period, multiplied by a factor of 6;
provided, however, that the sum of the par value of
the Convertible Preferred Stock and the per-share
conversion premium so determined shall in no
case be less than the current book value per share
of the Common Class A and Common Class B
Stock then outstanding. The annual per-share
earnings of the Commeon Class A and Common
Class B Stock shall be determined by dividing (i)
the total net earnings after tax of the Corporation
from all sources as reflected in the audited
financial statements of the Corporation for the
corresponding fiscal year by the (ii) sum of (¥} the
average number of Common Class A and (y) the
average of Common Class B shares actually
outstanding during each corresponding fiscal year,
without regard to the number of Convertible
Preferred shares then outstanding. The current
per-share book value of the Common Class A and
Common Class B Stock shall be determined by
dividing ( i ) the total net worth of the Corporation
as reflected in the latest audited financial
statements of the Corporation, less the fotal par
value of the Convertible Preferred Stock still then
outstanding, by (ii} the sum of (x) the number of

{bb) After expiration of the above-mentioned ten
(10) year period, the conversion premium shall be
an amount equal to the annual earnings per share
of the Common_Stock averaged over the
immediately preceding five (5) years period,
multiplied by a factor of 6; provided, however, that
the sum of the par value of the Convertible
Preferred Stock and the per-share conversion
premium so determined shall in no case be less
than the current book value per share of the
Common Stock then outstanding. The annual per-
share earnings of the Common Stock shall be
determined by dividing ( i ) the total net earnings
after tax of the Corporation from all sources as
reflected in the audited financial statements of the
Corporation for the corresponding fiscal year by
the (ii) weighted average number of Common
shares actually outstanding during each
corresponding fiscal year, without regard to the
number of Convertible Preferred shares then
outstanding. The current per-share bhook value of
the Common_Stock shall be determined by
dividing ( i ) the total net worth of the Corporation
as reflected in the latest audited financial
statements of the Corporation, less the total par
value of the Convertible Preferred Stock still then
outstanding, by (ii} the number of Common Stock
then actually outstanding.

Page 12 of 24



Common Class A and (y) the number of Common
Class B Stock then actually cutstanding.

In case the shares of Common Class A and
Common Class B Stock at any time outstanding
shall be subdivided into a greater or consolidated
into a lesser number of shares, the conversion rate
(that is, the number of shares of Common Class A
Stock into which one share of Convertible
Preferred Stock shall be convertible) shall be
proportionately increased or decreased as the
case may be, and in the case of a stock dividend,
the conversion rate shall be proportionately
increased.

In case of any other reclassification or change of
outstanding shares of Common Class A and
Common Class B Stock, or in case of any
consolidation or merger of the Corporation with
another corperation, or in any case of any sale or
transfer to another corporation of the assets of the
Corporatiocn as an entirely or substantially as an
entirety, each share of Convertible Preferred Stock
shall thereafter be convertible into the number of
shares of stock or other securities of the
Corpotation, or of the successor corporation
resulting from such consolidation or merger, or of
the acquiring corporation in case of such sale or
transfer, as the case may be, to which the Common
Class A Stock would have been entitled to convert

In case the shares of Common Stock at any time
outstanding shall be subdivided into a greater or
consolidated into a lesser number of shares, the
conversion rate (that is, the number of shares of
Common_Stock into which one share of
Convertible Preferred Stock shall be convertible)
shall be proportionately increased or decreased as
the case may be, and in the case of a stock
dividend, the conversion rate shall be
proportionately increased.

In case of any other reclassification or change of
outstanding shares of Common Stock, or in case
of any consolidation or merger of the Corporation
with another corporation, orin any case of any sale
or transfer to another corporation of the assets of
the Corporation as an entirely or substantially as
an entirety, each share of Convertible Preferred
Stock shall thereafter be convertible into the
number of shares of stock or other securities of the
Corporation, or of the successor corporation
resulting from such consolidation or merger, or of
the acquiring corporation in case of such sale or
transfer, as the case may be, to which the
Common Stock would have been entitled to
convert or be exchanged for upon such
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or be exchanged for upon such reclassification or
change, consolidation or merger or sale or transfer.

No fraction of a share of Common Class A shall be
issued upon conversion of shares of Convertible
Preferred Stock, but, in lieu thereof, the
Corporation shall pay to the holders of such shares
so converted who would atherwise 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 market value of a full share of
Common Class A Stock on the date immediately
preceding the date on which such shares are
surrendered for conversion. Such market value
shall be the last reported sale price {or, in the
absence thereof, the last quoted bid price) ofa sale
of Common Class A Stock on such date in the
Manila Stock Exchange.

The Corporation shall at all times reserve and keep
available out of its authorized but unissued shares
of Common Class A Stock the full nhumber of
shares into which all shares of Converible
Preferred Stock from time to time outstanding are
convertible.

{d) Voting rights:

Each share of Convertible Preferred Stock shall, in
all shareholder meetings and on all corporate
matters, including the election of directors, have
one vote for each full share of Common Class A

reclassification or change, consolidation ormerger
or sale or transfer.

No fraction of a share of Common Stock shall be
issued upon conversion of shares of 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 egual to the same
fraction of the market value of a full share of
Common Stock on the date immediately
preceding the date on which such shares are
surrendered for conversion. Such market value
shall be the last reported sale price (or, in the
absencethereof, the lastquoted bid price) of a sale
of Common_Stock on such date in the Manila
Stock Exchange.

The Corporation shall at all times reserve and keep
available out of its authorized but unissued shares
of Common Stock the full number of shares into
which all shares of Convertible Preferred Stock
from time to time outstanding are convertible.

(d) Voting rights:

Each share of Convertible Preferred Stock shall, in
all shareholder meetings and on all corporate
matters, including the election of directors, have
one vote for each full share of Commeon Stock into
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Stock into which such share of Convertible
Preferred Stock is, at the time of such
shareholders’ meeting, then convertible.

(e Preference in liquidation:

In the event of any liquidation, dissolution or
winding up of the Corporation {whether voluntary
or involuntary), the holders of Convertible
Preferred Stock then outstanding shall be entitled
to receive out of the assets of the Corporation
available for distribution to its stockholders,
whether from capital or earnings, an amount equal
to the par value of the Convertible Preferred Stock,
plus accrued and unpaid dividends if any, for every
share of their holdings of Convertible Preferred
Stock, before any distribution of the net assets of
the Corporation may be made to holders of
Common Class A and Common Class B Stock. The
holders of Convertible Preferred Stock shall be
entitled to no other or further distribution and any
assets remaining after such distribution shall be
distributed exclusively to holders of Common
Class A and Common Class B Stock.

For the purposes of this paragraph (¢} neither the
consolidation nor merger of the Corporation with
or into any other corporation, nor any sale, lease,
exchange or conveyances of all or part of the
property, assets or business of the Corporation
shall be deemed to be a liquidation, dissolution or
winding up of the Corporation within the meaning

which such share of Convertible Preferred Stock is,
at the time of such shareholders’ meeting, then
convertible.

(e} Preference in liquidation:

In the event of any liguidation, dissolution or
winding up of the Corporation (whether voluntary
or involuntary), the holders of Convertible
Preferred Stock then outstanding shall be entitled
to receive out of the assets of the Corporation
available for distribution to its stockholders,
whether from capital or earnings, an amount equal
to the par value of the Convertible Preferred Stock,
plus accrued and unpaid dividends if any, for every
share of their holdings of Convertible Preferred
Stock, before any distribution of the net assets of
the Corporation may be made to holders of
Common_ Stock. The holders of Convertible
Preferred Stock shall be entitled to no other or
further distribution and any assets remaining after
such distribution shall be distributed exclusively to
holders of Common Stock.

For the purposes of this paragraph (c) neither the
consolidation nor merger of the Corporation with
or into any other corporation, nor any sale, lease,
exchange or conveyances of all or part of the
property, assets or business of the Corporation
shall be deemed to be a liquidation, dissolution or
winding up of the Corporation within the meaning
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of this Article SEVENTH unless the Board of
Directors of the Corporation elects to treat such
transaction as a liquidation, dissolution or winding
up of the Corporation.

(f Convertible Preferred Stock redeemed or
converted:
All shares of Convertible Preferred Stock

redeemed or converted shall thereupon be
deemed cancelled and shall not be subject to
reissuance and the authorized shares of
Convertible  Preferred Stock shall, upon
amendment of this Article Seventh, be reduced
accordingly.

4. Shares of Redeemable Non-Retirable
Common Class “B” Stocks (“Redeemable Non-
Retirable Stocks”) -~ Common Class “B” shares
that has been inactive and unresponsive to notices
to participate in corporate activities for certain
number of years, may be declared as inactive
and/or dormant by the Board of Directors in
accordance with the criteria provided in its
resolution. The inactive Common Class “B” shares
declared as such and then outstanding, shall be
converted to Redeemable Non-Retirable Stocks.
At any time, the Redeemable Non-Retirable Stocks
may be redeemed in whole or in part by the
Corporation at its election, through resolution of
the Board of Directors and upon notice to holders
of records. The redemption price shall be sum of

of this Article SEVENTH unless the Board of
Directors of the Corporation elects to treat such
transaction as a liquidation, dissolution or winding
up of the Corporation.

(f) Convertible Preferred Stock redeemed or
converted:
All shares of Convertible Preferred Stock

redeemed or converted shall thereupon be
deemed cancelled and shall not be subject to
reissuance and the authorized shares of
Convertible Preferred Stock shall, upon
amendment of this Article Seventh, be reduced
accordingly.

3. Shares of Redeemable Non-Retirable
Common Stocks {“Redeemable Non-Retirable
Stocks”} - Common shares that has been inactive
and unresponsive to notices to participate in
corporate activities for certain number of years,
may be declared as inactive and/or dormant by the
Board of Directors in accordance with the criteria
provided in its resolution. The inactive Common
shares declared as such and then outstanding,
shall be converted to Redeemable Non-Retirable
Stocks. At any time, the Redeemable Non-
Retirable Stocks may be redeemed in whole or in
part by the Corporation at its election, through
resolution of the Board of Directors and upon
notice to holders of records. The redemption price
shall be sum of par value plus accrued and unpaid
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par value plus accrued and unpaid devidends if
any. If less than all the Redeemable Non-Retirable
Stocks is to be redeemed, the redemption may be
made either by lot or pro-rata in such manner as
may be prescribed by resolution of the Board of
Directors.

The procedure for exercise of redemption are:

(a) Notice of such election to redeem shall be
mailed by the Corporation, postage prepaid, not
less than forty five (45) days nor more than sixty
(60) days prior to the date specified in the notice as
the redemption date, addressed to the respective
holders of record of the Redeemable Non-
Retirable Stocks at their last stated addresses in
the stock transfer records of the Corporation;

{b) The notice shall specify a date
(“redemption date” ) on which the Corporation
shall provide the moneys for the payment of the
redemption price by depositing the amount in an
escrow account with domestic commercial bank
or trust company doing business in Makati City,
Republic of the Philippines;

(c) On the redemption date so specified, all the
rights of the non-responding holders of the
Redeemable Non-Retirable Stocks, except the
rights to receive the redemption price (but without
interest) shall cease and terminate; and

devidends if any. If less than all the Redeemable
Non-Retirable Stocks is to be redeemed, the
redemption may be made either by lot or pro-rata
in such manner as may be prescribed by resolution
of the Board of Directors.

The procedure for exercise of redemption are:

(a) Notice of such election to redeem shall be
mailed by the Corporation, postage prepaid, not
less than forty five (45) days nor more than sixty
{60) days priorto the date specified in the notice as
the redemption date, addressed to the respective
holders of record of the Redeemable Non-
Retirable Stocks at their last stated addresses in
the stock transfer records of the Corporation;

(b) The notice shall specify a date
(“redemption date” ) on which the Corporation
shall provide the moneys for the payment of the
redemption price by depositing the amount in an
escrow account with domestic commercial bank
or trust company doing business in Makati City,
Republic of the Philippines;

(c) Onthe redemption date so specified, all the
rights of the non-responding holders of the
Redeemable Non-Retirable Stocks, except the
rights to receive the redemption price (but without
interest) shall cease and terminate; and
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{d) Any money deposited or its interest that
remain unclaimed by the holders of the
Redeemable Non-Retirable Common Class “B”
Stocks at the end of ten (10} years after the
redemption date shall revert to the Corporation
after proper notice and hearing.

All redeemed shares of the Redeemable Non-
Retirable Stocks shall become part of the Treasury,
but subject to reissuance of the Corporation. At
anytime, the Corporation shall have the right to sell
and transfer the redeemed shares at the market
value of such shares which shall be the price of the
closing transaction of such shares at the Philippine
Stock Exchange (PSE) on the last trading day
immediately preceding the date of the sale. The
Redeemable Non-Retirable Stocks so redeemed
and sold by the Corporation shall be reclassified
into Common Class “B” stocks with the same
rights and obligations, same Par Value and
limitation as those provided for in Common Class
“B” Stocks.

That the Board of Directors shall have the
continuing authority to determine the existence of
inactive Common Class “B” shares and reclassify
the same to Redeemable Non-Retirable Common
Class “B” shares.

B. Except as otherwise provided in this
Amended Article SEVENTH, all the shares of all the

{d) Any money deposited or its interest that
remain unclaimed by the holders of the
Redeemable Non-Retirable Common Stocks at
the end of ten (10) years after the redemption date
shall revert to the Corporation after proper notice
and hearing.

All redeemed shares of the Redeemable Non-
Retirable Stocks shall become part of the Treasury,
but subject to reissuance of the Corporation. At
anytime, the Corporation shall have the right to sell
and transfer the redeemed shares at the market
value of such shares which shall be the price of the
closing transaction of such shares at the Philippine
Stock Exchange (PSE) on the last trading day
immediately preceding the date of the sale. The
Redeemable Non-Retirable Stocks so redeemed
and sold by the Corporation shall be reclassified
into Common_Stocks with the same rights and
obligations, same Par Value and limitation as those
provided for in Common Stocks,

That the Board of Directors shall have the
continuing authority to determine the existence of
inactive Common shares and reclassify the same
to Redeemable Non-Retirable Common shares.

B. Except as otherwise provided in this
Amended Article SEVENTH, all the shares of all the
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classes of stock of the Corporation shall have
identical voting rights and shall vote as a single
class. In the election of directors, sixty (60%)
percentum of the total number of directors shall be
nominated and elected by holders of Convertible
Preferred Stock and of Common Class A Stock
acting as a single class, while forty (40%)
percentum of the total number of directors shall be
nominated and elected by holders of Common
Class B Stock.

The affirmative vote of the holdersof two-thirds
(2/3} of the total QOutstanding shares, without
distinction as to class, voting jointly, shall be
required for a valid corporate act in the following
instances:

1. Amendment of the Articles of the
Incorporation;

2. Delegation of power to the Board of
Directors to amend, repeal or adopt new By-laws;
3. increase or decrease in the authorized
capital stock; and

4. Any sale, exchange, lease, mortgage or

other disposition of all or substantially all of the
assets of the corporation. :

A director may be removed as provided by law, but
only by the holders of the class or classes of stock
upon whose nomination he was elected.

classes of stock of the Corporation shall have
identical voting rights and shall vote as a single
class.

The affirmative vote of the holdersof two-thirds
(2/3) of the total Cutstanding shares, without
distinction as to class, voting jointly, shall be
required for a valid corporate act in the following
instances:

1. Amendment of the Articles of the
Incorporation;

2. Delegation of power to the Board of
Directors to amend, repeal or adopt new By-laws;
3. Increase or decrease in the authorized
capital stock; and

4. Any sale, exchange, lease, mortgage or

other disposition of all or substantially all of the
assets of the corporation.

[Deleted]
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Until such time as all the outstanding Convertible
Preferred Class A Stock shall have been redeemed
or converted in accordance with the provisions of
this Article Seventh, the saffirmative vote of the
holders of a majority of the total outstanding
shares of Convertible Preferred Stock and of
Cemmon Class A Stock voting as one class, and
affirmative vote of the holders of a majority of the
outstanding shares of Common Class B Stock,
voting as a separate class, shall be necessaryfora
valid corporate act in the following instances:

1. Amendment, repeal or adoption of new By-
laws;

2. Increase or decrease in the number of
directors; and

3. Incurring or increasing any bonded
indebtedness.

C. Except for the right to convert shares of

Convertible Preferred Stock into shares of
Commen Class A Stock, and the right of Philippine
Nationals who are holders of Common Class B
Stock to convert such Stock into shares of
Common Class A Stock, in accordance with the
terms of this Amended Article SEVENTH, no holder
of any stock of any class of the Corporation shaill,
as such holder, have any right to acquire, purchase
or subscribe for any shares of the capital stock of
any class of the Corporation which it may issue or
sell, whether or not such stock is convertible into
or exchangeable for any stock of the Corporation of

Until such time as all the outstanding Convertible
Preferred Class A Stock shall have been redeemed
or converted in accordance with the provisions of
this Article Seventh, the affirmative vote of the
holders of a majority of the total outstanding
shares of Convertible Preferred Stock and of
Common Stock voting as one class shall be
necessary for a valid corporate actin the following
instances:

1. Amendment, repeal or adoption of new By-
laws;

2. Increase or decrease in the number of
directors; and

3. Incurring or increasing any bonded
indebtedness.

C. Except for the right to convert shares of

Convertible Preferred Stock into shares of
Common Stock, in accordance with the terms of
this Amended Article SEVENTH, no holder of any
stock of any class of the Corporation shall, as such
holder, have any right to acquire, purchase or
subscribe for any shares of the capital stock of any
class of the Corporation which it may issue or sell,
whether or not such stock is convertible into or
exchangeable for any stock of the Corporation of
any other class, and whether out of the number of
shares authorized by the Articles of Incorporation
of the Corporation as originally filed, or by any
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any other class, and whether out of the number of
shares authorized by the Articles of Incorporation
of the Corporatiocn as originally filed, or by any
amendment thereof, or out of shares of the capital
stock of any class of the Cerporation acquired by it
after the issue thereof; nor shall any holder of any
such stock of any class, as such holder, have any
right to acquire, purchase or subscribe for any
obligation which the Corporation may issue or sell
that shall be convertible into or exchangeable for
any share of the capital stock of any class of the
Corporation or to which shall be attached or
appertain any warrant or warrants or any
instrument or instruments that shall confer upon
the owner of such obligation, warrant or
instrument the right to subscribe for, or to acquire
or purchase from the Corporation, any shares of its
capital stock of any class.

amendment thereof, or out of shares of the capital
stock of any class of the Corporation acquired by it
after the issue thereof; nor shall any holder of any
such stock of any class, as such holder, have any
right to acquire, purchase or subscribe for any
obligation which the Corporation may issue or sell
that shall be convertible into or exchangeable for
any share of the capital stock of any class of the
Corporation or to which shall be attached or
appertain any warrant or warrants or any
instrument or instruments that shall confer upon
the owner of such obligation, warrant or
instrument the right to subscribe for, or to acquire
or purchase from the Corporation, any shares of its
capital stock of any class.
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Proposed Amendments to the By-Laws (BL)

ARTICLE AND/OR
SECTION NO.

FROM

TO

Article |, Section 1

Authorized Capital. Stock Certificates. -The

capital Stock of this Companyis SEVEN HUNDRED
EIGHTY FQOUR MILLION EIGHT HUNDRED
THOUSAND PESOS (P784,800,000.00) and said
capital stock is divided into three classes,
consisting of {a) FOUR HUNDRED THIRTY MILLION
THREE HUNDRED EIGHTY THOUSAND
{(430,380,000) shares of Common Class A Stock of
the par value of ONE PESO (P1.00) each; (b) TWO
HUNDRED EIGHTY SiX MILLION NINE HUNDRED
TWENTY THOUSAND (286,920,000) shares of
Common Class B Stock of the par value of ONE
PESO (P1.00) each; and (¢} such number of shares
of Convertible Preferred Class A Stock of such par
value as shall be authorized and fixed by the Board
of Directors, provided that the number of shares of
Convertible Preferred Class A Stock actually
authorized by the Board of Directors shall not be
less than ELEVEN MILLION TWO HUNDRED
ELEVEN THOUSAND SIX HUNDRED NINETY FIVE
(11,211,695) shares and shall not be more than a
number equivalent to 150% of the number of
Common Stock that shall be outstanding after
completion of the Exchange Offer approved by the
Stockholders of the Corporation at the Special
Stockholders' Meeting held on December 28,
1973, and provided, further that the par value of
such Convertible Preferred Class A Stock to be

Authorized Capital. Stock Certificates. -The

capital Stock of this Company is ONE BILLION
FIVE HUNDRED _EIGHTY MILLION THREE
HUNDRED EIGHTY FOQUR THOUSAND FOUR
HUNDRED SIXTY PESOS (P1,580,384,460.00) and
said capital stock is divided into two classes,
consisting of (a) ONE BILLION FIVE HUNDRED
TWELVE MILLION_ EIGHT HUNDRED EIGHTY
FOUR THOUSAND FOUR HUNDRED__SIXTY
(1.512,884,460Q) shares of Common Stock with
par value of ONE PESO (P1.00) each; and (b) such
number of shares of Convertible Preferred Stock
of such par value as shall be authorized and fixed
by the Board of Directors, provided that the
number of shares of Convertible Preferred Stock
actually authorized by the Board of Directors shall
not be less than ELEVEN MILLION TWO HUNDRED
ELEVEN THOUSAND SIX HUNDRED NINETY FIVE
(11,211,695} shares and shall not be more than a
number equivalent to 150% of the number of
Common Stock that shall be outstanding after
completion of the Exchange Offer approved by the
Stockholders of the Corporation at the Special
Stockhoiders' Meeting held on December 28,
1973, and provided, further that the par value of
such Convertible Preferred Stock to be fixed by
the Board of Directors shall not be higher than Six
Pesos and Two Centavos (P8.02) per share, shall
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fixed by the Board of Directors shall not be higher
than Six Pesos and Two Centavos (P6.02) per
share, shall be such humber as shall be equal to
the quotient obtained by dividing Sixty Seven
Million Five Hundred Thousand Pesos
{P67,500,000.00) by the number of shares of
Convertible Preferred Class A Stock actually
authorized by the Board of Directors.

The ownership of the shares shall be represented
by certificates, provision for which is made in
Section 7 of this Article |, which certificates shall
be signed as provided in Section 7 or 8 of this
Article l.

The Company shall maintain stock transfer books
and/or other records in which to register the name
and address of the stockholder, the number of
shares registered in his name and all pertinent
information pertaining to the issuance and transfer
of share certificate.

be such number as shall be equal to the quotient
obtained by dividing Sixty Seven Million Five
Hundred Thousand Pesos (P67,500,000.00) by the
number of shares of Convertible Preferred Stock
actually authorized by the Board of Directors.

The ownership of the shares shall be represented
by certificates, provision for which is made in
Section 7 of this Article |, which certificates shall
be signed as provided in Section 7 or 8 of this
Article |.

The Company shall maintain stock transfer books
and/or other records in which to register the name
and address of the stockholder, the number of
shares registered in his name and all pertinent
information pertaining to the issuance and transfer
of share certificate.

Article lll, Section
5

Quorum - A majority of the Directors shall
constitute a quorum for the transaction of
Company business, and every decision of a
majority of the guorum duly assembled as a Board
shall be valid as a Company act; provided,
however, that the issuance of additional shares of
stock of any class shall not be valid as a Company
act unless approved by the affirmative vote of a
majority of the directors nominated and elected by
holders of Convertible Preferred Class A Stock and

Quorum - A majority of the Directors shall
constitute a quorum for the transaction of
Company business, and every decision of a
majority of the quorum duly assembled as a Board
shall be valid as a Company act; provided,
however, that the issuance of additional shares of
stock of any class shall nhot be valid as a Company
act unless approved by the affirmative vote of a
majority of the members of the Board.
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of Common Class A Stock, and the affirmative vote
of a majority of the directors nominated and
elected by holders of Common Class B Stock.

Article Itl, Section
6

Executive Committee - The Board of Directors is
hereby authorized and empowered to designate
three or more members of the Board to be an
Executive Committee of this Board of Directors,
who shall act on behalf of the Board in intervals
between meetings of the Board of Directors of the
Company. In the appointment of such Executive
Committee, the Board shall designate the
chairman and shall see to it that the directors
nominated and elected by the hoiders of
Convertible Preferred Class A Stock and of
Common Class A Stock and the directors
nominated and elected by the holders of Common
Class B Stock, are proportionately represented in
such Executive Committee.

Executive Committee - The Board of Directors is
hereby authorized and empowered to designate
three or more members of the Board to be an
Executive Committee of this Board of Directors,
who shall act on behalf of the Board in intervals
between meetings of the Board of Directors of the
Company. In the appointment of such Executive
Committee, the Board shall designate the
chairman of the Executive Committee.
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