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CERTIFICATE OF FILING OF AMENDED BY-LAWS
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KNOW ALL PERSONS BY THESE PRESENTS:

BOOD0NO000ANNGAGAN0000!

THIS IS TO CERTIFY that the Amended By-Laws of

NGOG

e s

CENTRO ESCOLAR UNIVERSITY

OO0 OO K EOUOY

202

A
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copy annexed, adopted on June 28, 2019 by majority vote of the Board of

O

Directors and on July 23, 2019 by the vote of the stockholders owning or

x

representing at least two-thirds of the outstanding capital stock, and certified

ATs A

under oath by the Corporate Secretary and majority of the said Board was
approved by the Commission on this date pursuant to the provisions of
Section 47 of the Revised Corporation Code of the Philippines, Republic Act
No. 11232, which took effect on February 23, 2019, and copies thereof are filed

with the Commission.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of
this Commission to be affixed to this Certificate at Pasay City, Metro Manila,

)

Philippines, this day of November, Twenty Twenty.
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AMENDED BY-LAWS
OF
CENTRO ESCOLAR UNIVERSITY
ARTICLE |
STOCKHOLDERS

- -Section 1. Annual Meeting. — The annual meeting of the stockholders shall be held in such
place in the City of Manila as may be designated by the Board of Directors on every fourth Friday of
October, unless such day be a legal holiday, in which case the meeting shall be held on the next day

which is not a holiday. (As amended on May 5, 1975, on March 22,1982, July 22, 1986, and July 23,
2019).

Section 2. Special Meeting. — Special meetings of the stockholders may be called by the
President, or by the Board of Directors, of by the stockholders owning at least one-fourth (1/4) of
the subscribed capital stock of the University and entitled to vote.

Section 3. Voting. — Except as otherwise provided by the Corporation Law, at each meeting
of the stockholders, every stockholder entitled to vote thereat shall be entitled to one vote in person
or by proxy for each share of stock of the University subscribed for by him and registered in his name
on the books of the University, it being understood, however, that in case of election of directors,
every stockholder entitled tc vote shall have the right to cumulate his shares, and give one candidate
as many votes as the number of directors to be elected, multiplied by the number of his shares shall
equal. In any meeting of the stockholders, stockholder entitled to vote can delegate the power to
vote to another provided the latter has express written authority from the stockholder or his
representative duly authorized in writing for the purpose. The document delegating the power to
vote shall be presented to the Secretary and to the election inspectors, and shall be left in the
custody of the Secretary. At any meeting of the stockholders, the holders of a majority of the
subscribed capital stock entitled to vote and present in person or represented by proxy shall, unless
otherwise required by law, constitute a quorum. If the holder of the amount necessary to constitute
a quorum shall fail to attend in person or by proxy on the date and place of the meeting, the
meeting may be adjourned and transferred to another date.

Section 4. Notices. — Notice of the time and place of holding any annual or special meeting of
stockholders other than those regulated by statutes, shall be given by personally delivering the same
to each stockholder of record entitled to vote or by mailing the same to his last known post office
address not less than twenty (20) days prior to any such meeting. The notice of special meeting shall
state the business to be transacted thereat and no other business shall be undertaken except by
consent of a majority of the stockholders entitled to vote. No notices of any meeting need be
published in any newspaper. The stockholders of the University entitled to vote may, by consent of
the majority thereof, waive



notice of the time, place and purpose of any meeting of the stockholders
and any action taken at the meeting held pursuant to such waiver shall be
valid and binding.

Section 5.  Election Inspectors. - The stockholders in any annual
meeting may name two (2) persons (not necessarily stockholders) to act as
election inspectors in all meetings of the stockholders.

Section 6. Order of Business. — The order of business of the
~ regular annual meeting of the stockholders shall be:

Verification of the presence of the required quorum;

Proofs of notice of meeting; : "
Reading and disposal of any unapproved minutes;

Annual reports or information of the Board of Directors;
Appointment of election inspectors who are to serve until the
termination of the annual meeting;

6. Election of directors for the current year;

i Unfinished business;

8. New business.

S

The order of business to be followed at any meeting may be changed

by a vote of a majority in interest of the stockholders entitled to vote at
such meeting.

The order of business to be followed at any special meeting may be
determined by the presiding officer or by vote of the majority in interest to
the stockholders entitled to vote.

Section 7. __ Election of Independent Director/s. — Pursuant to
Section 38 of the Securities Regulation Code, the University is required to
have at least two_independent directors or at least 20% of its board size,
whichever is the lesser.

The Chairman of the Meeting shall inform all stockholders in
attendance of the mandatory requirement of electing independent

director/s.

In case of failure of election for independent director/s, the
Chairman of the Meeting shall call a separate election during the same
meeting to fill-up the vacancy. (As amended on July 22, 2003).

ARTICLE II

BOARD OF DIRECTORS

Section 1. Functions. - The business and property of the
University shall be managed and controlled by the Board of Directors
who shall be elected by the stockholders of the University in the annual
meeting and shall hold office for one year and until their successors are
duly elected and qualified as provided for by these By-Laws.

Section 2. Directors to act only as a Board. - The directors
shall exercise their powers only as a board, the individual



directors not having such powers. A. majority of the Board of 4
Directors shall constitute a quorum for the transaction of business '
and- a majority of those present 'shall be necessary io decide any
anatter, but if at any meeting of the Board there be'less than a
guorum, a majority of those present may adjourn- the meeting from ;
time to time until a quorum is -constituted. '

bectloh 3. Time and Place of Meeting., - The meeting
of “the Board of Directors may be held at such time and place in

the Philippines and upon such notice as the Board of Directors by
resolution may prescribe,

! Section 4. .. Election of. Ofﬁcers =~ The Board of Directors
" shall convene immediately as soon as possible after the annual meet-'

ing of the stockholders, and elect the officers of the University for
the current vear,

The meeting of the Board of Directors may be held at such
time and place as the Board of Directors may set. Special meetings
may be called by the President or by any two (2) directors. Notice
of the time and place of the regular and spncml“'neetmﬂs may be
~y g1v/en/persona11y or by mail to each director at his last known post

_. office address or in his office at least two (2) days before such
N\ f' meetmg. The directors present may, by unanimous written consent,
Sl waive notice of the time, place and purpose of any meeting of the
' Board and any actions taken at'the meeting held pursuant to such
£ . waiver shall be valid and binding.

Directors shall have the power to promulgate and approve all regu-
lations regarding instruction and appointment of professors and also
the personnel of the different colleges, subject to the previous re-
commendation of the President. The regulations regarding instruc-
tion shall be approved subject to the previous recommendation of the
professors at the initiative of the President.

= : Section 5, Promulgation of Regulations. - The Board of
X
"

e Section 6, Vacancies, - Except as-otherwise provided by
g the Cd;‘poration Law, of any vacancy in the Board of Direc-
tors through death, \resignation or other causes, the remaining di-

3 ' rectors constituting a quorum, by an affirmative wnte of a majority
e thereof, may elect a successor to hold office.tor the Unexpired term.
i (As amended on May 5, 1975 and on mareff 22, 1982)

L ARTICLE III
S |
s e . OFFICERS

“Section 1. Officers. - The University shall have a Pre- =
51dem who must be a member of the Board of Directors, one. or .

more ‘Vice-Presidents at least one of whom must also be a member/

.of the Board of Directors, a Treasurer and a Sccretary, all of whom

shall be elected by the Board, of Dlrectors (As amended on May 5,
1079) )
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oh sasosoan poupElDy, ASSistant l'reasurer,
Agents and Employees, - Thre Board of Directors may irom i
time to time, appoint such ASsistanrsecret@ry =mu, Assistant Trea-
surer and other agents or -employees of the Company 2as in Ats
opinion the needs of the Company may require. Any of thewe agénts
prit employees shall hold office at the discretion of the Besra—ei TI-
recfors, except when otherwise expressly provided iy « contract
during the term of their employment. - g

" Section 3, Powers, Duties and Compensation oi Qfficers,
Agents and Employees, - The Board of Directors shail prescyibe
“the powers and duties of the officers, othZr :iren fu.se mentioned
in Section 1 of this Article, agents and employees. of the University,
and fix their compensation.

Section 4, Powers and Duties of the President. .- The
President shall be the Chief Executive Officer of the University.
Aside from his duties in the Board of Directors, he shall preside
at meetings of the stockholders and declare the session open. . He
shall e_:_(;ercise general supervision over the business, transactions
and properties of the University and its various officers and em-
ployees. He shall see to it that the resclutions and policies of
the Board of Directors are complied with. The President shall
submit to the Board of Directors as soon as possible at the.end of
the fiscal year, and to the stockholders in each regular me_eting, a
Eep‘c?rt setting forth the operations of the business of the Company
corresponding 1o the previous year and the status of such business,
and shall inform. from time to time the Board of Directors of all

matters coming to his knowledge:regarding the interests of the
University,

.. Section 5, Powers anél Duties of the Vice-President. -

Fach Vice-President shall have such powers and perform such duties °

as may be assigned to him by the Board of Directors, together with -
such powers and duties as.may be prescribed in these By-Laws. In
case of the absence or incapacity‘ of the President to discharge his
functi-ons,:\ the Vice-President, or if there be more than one, such

. Vice-Pregident as the Board of Directors may designate for the

o e purpose, shall exercise the powers and duties of the President, pro-

=g \

om
e

vided, he is qualified to act as such.

Section 6, Powers and Duties of the Secretary, - The
Secretary shall keep the minutes of all the meetings of the stock-
holders, the Board of Directors and all the committees and shall
have charge of such book or books, and furnish copies of all mi-
' nutes t5 the President of the University.
duties as may be assigned to him by the Board of Directors; he
shall have custody of the corporate seal and, when so authorized
by the Board, shall affix the seal to any instrument in the course
of the business of the University; the corporate seal shall be attested
by the Secretary or As:s'isfcant'Seé;.retary; he shall have charge of the
stock book or such other books or documents as the Board may di-
rect; he shall in general have the powers and perform all duties

He shall perform other

t
|
i
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of Dl*‘ECtOI‘S may determine ‘at anytime, In the absence of the
Secretary or, in .ease of his incapacity to discharge his function,
the Assistant Secretary, or if there be more than one, such
" Assistant Secretary as the Board .of Directors may designate
shall exercise the power and -dlscharge the duties of the Secretary.
r ".

Se-ction 7. Powers and.EDuties_of the Treasurer. = ne
Treasurer shall have charge 'of -:a]l properties and. assets of the
Umversfcy I1e shzll deposit all ‘'moneys and other valuable effects
in the name and to the credit of the University in such depositaries
as may-be designated by the Board of Directors. He shall render
to the President or to the Board of Directors,” whenever he may
be required by them report of the financial condition of the Univer-
sity and of his suggestions as Treasurer, He shall keep full and
accurate accounting of the receipts and disbursements belonging to
the University. In the absence or incapacity of the Treasurer, the
Assistant Treasurer, or if the're be more than one, such Assistant

as the Board of Directors shall so designate shall exercise t/hr‘
powers and discharge the duties of the Treasurer.

o

ARTICLE IV

N INVESTMENTS, FUNDS, DEPOSITARIES,

5 CHECKS AND DRAFTS
“a )
L8 Section. 1. Investments:. - No investments of any character

\ shall be made without the approval of the Board of Directors and the
stockholders in accordance with law,

S : Sectlon 2. Funds. - %Al checks and drafts, ‘and all funds
of the, University, shall be deposited from time to time to the credit
of the:University in such bank~or trust companies or with such

3 bankers or other depositaries’as the Board of Directors may from
\} time 1o time des1gnate The funds of the University shall be dis-
""\-\ bursed, by checks or drafts upon the authorized depositaries of the
g ‘University signed by the officer or officers-as the Board of Direc-
\’~,~\'.\ , tors may from time to time direct,
~
e . ARTICLE V
S AT
N STOCK
\J.
5 Section 1, Issue and Transfer. - The-Boaxrd of Directors
shall, in accordance with law, provide” ror the issue arﬁi transfer of .

the shares of stock of the University -and_shall resctibe the form

of .the certificate of stock of the University., It shall be signed by
the President or Vice-President and countersigned by the Secretary i
or Assistant Secretary of the:University and sealed with its corpo- |
rate seal. Certificate of stock shall be issued in numerical order
from the stock-certificate bpok of the University and certificates '
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the stub of each certificate issued shall be entered the name of
the person, firm or corporation owning the stock represented by _
such certificate, the number of shares in respect of which the 5
-certificate is .issued, the date of issue and, in the case of can- ‘
cellation, the date thereof, : e

: Every certificate surrendered for exchange or transfer of
stock shall be concelled and affixed to the original stub in the stock
book. and no new certificaté” shidll be issued in exchange for can-
celled certificate until the old ceértificate has been so cancelled or

- returned to-its place in the stock book except in the case provided
for. in Section 3 of this Article. . '

H

Section’2.: Stock and Transfer Book, - There shall be
kept by the Secretary of the University a book to be known as the '
"Stock and Transfer Book' containing names, and alphabetically '
arranged, of the stockholders of-the University, showing the places .
of residences, the number of shares held by them, respectively,
and the time when they respectively became the owners thereof, as
well as all other entries required by law, Transfer of stock shall
be made only on the transfer books of the University by the holder
in person or by his duly authorized attorney on surrender of the
certificate or certificates representing the stock to be transferred,
" Tvery power of attorney or authority to transfer stock shall be in
writing, duly executed and filed with the University. The Board of
Directors may appoint some suitable entity or individual to facilitate

transfer by stockholders under such regulations as the Board of Di-
rectors may from-time to time prescribe.

Section 3, Loss or Destruction of Certificates. - The Board

of Directors may direct a new certificate or certificates to be issued
in the place of any certificate or certificates theretofore issued and '
alleged-fo. have. been lost or destroyed. The Board of Directors when
authorizing such issuance of a new certificate or certificates may, in
its discretion, require the owner of the stock or his legal representa-
tive to furnish proof by affidavit or otherwise to the satisfaction of
the Bnard of Directors as to the ownership of the stock alleged to be
lost or destroyed and the facts which tend to prove its loss or des-
truction. The Board of Directors may also require him to give

. notice of such loss or destruction by publication or otherwise ag it

may direct and cause the delivery to the University of a bond with

- without sureties in such Sum as it may direct indemnifying the
= University from any claim that may be made against it by reason

Y of the,issuance of such new. certificate and against all other liability
in the premises: The Board of Directors, however, may in its

discretion refuse to issue any such new certificate except pursuant
to legal proceedings in such case made and provided by law,

ARTICLE VI
DIVIDENDS

Divj-dends :Shall be declared o G MCE S G S R ¢



Proceeds arising from operations of the University, as the Board of Directors shall fix. Stock
dividends shall be declared in accordance with law.

ARTICLE VI
CORPORATE SEAL

Section 1. The corporate seal of the Univérsity, Un,less otherwise ordered by the Board of
Directors, shall be circular in form and shall bear the words:

“CENTRO ESCOLAR UNIVERSITY”".

ARTICLE VI

FISCAL YEAR

Section 1. The fiscal year of the University shall begin on June 1, and ending May 31
following. . (As amended July 23, 2019)

ARTICLE IX
AMENDMENT OF BY-LAWS

Section 1. These by-laws, or any of them, may be amended or repealed by the owners of the

Majority of the subscribed capital stock, at any regular or special meeting duly called for that
purpose.

ADOPTED in the City of Manila, Philippines, this 29" day of September, 1960 by the
affirmative vote of the undersigned stockholders representing a majority of all the subscribed capital
stock of the University.

(SGD) CARMEN DE LUNA (SGD) PILAR H. LIM

(SGD) GENEROSA DE LEON (SGD) FELIX BAUTISTA ANGELO
(SGD) TEODORA R. VDA DE (SGD) PORFIRIO DE GUIA
JOSE

(SGD) MINERVA G. LAUDICO



.{/

We, the undersigned directors of the Centro Escolar |
University, constituting a majority of the Board .of Directors
thereof, do hereby certify that the foregoing is a true copy of
the nbw ‘By- -Laws of said University adopted.by the stockholders
ownmc the majority of the subscribed capital stock at the meet-
ing held in the City of Manila on the 29th day of September, 1960,

{SGD) CARMEN DE LUNA (SGD) PILAR H. LIM

{SGD) GENEROSA DE LEON (SGD) FELIX BAUTISTA ANGELO"

(SGD) TEODORA R. VDA DE (SGD) PORFIRIO DL GUIA
JOSE .

" (SGD) MINERVA G. LAUDICO

COUNTERSIGNED: C

' (SGD) PILAR H. LIM
Secretary

A TRUE COPY:
July 22, 1986
[ ega



DIRECTORS’ CERTIFICATE /

KNOW ALL MEN BY THESE PRESENTS:

We, constituting majority of the Board of Directors of CENTRO ESCOLAR
UNIVERSITY (CEU) and the Secretary thereof, hereby certify that the attached By-Laws
has been amended by the affirmative vote of at least a majority of the outstanding capital
stock and majority of the Board of Directors to include under Article | of the By-Laws the
nomination and election of independent directors, at the Regular Stockholders’ Meeting
on July 22, 2003 at its principai office.

WITNESS OUR HANDS this 18th day of August 2003 at Makati City.

Com. Tax Cert. No.

ame Signature Date/Place Issued
20791542
Emilio T. Yap Feb, 18/03; Manila
é/ / 12715808
Ernesto T. Echauz > T 1?;72{,23; Manila
Rosita L. Navarro M f ﬂM/W 2?862%03; Manila
1
Cammelita E. La O’ /é’%/l/nﬂul/] f &0 Jan, 7/03; Manila
Lucila C. Tiongco & - -
- 5 .
Corazon M. Tiongco /4/‘7» AL W;);B1al/+o3; Manila
0 12
Emit Q. Javier Jan. 3/03; Bay, Laguna

. / . 12715346 :
Josephine Lichauco Jan. g/(;B Manila
:B & E 0560426

Andrew Gonzales Jan. 6/03; Manila

> AR 19349526
Anita Regalado /Z/ (C[ C/ ‘C,, March 4/03; Mandaluyong City
(Corporate Secretary) ¢ P
L8
SUBSCRIBED AND SWORN TO BEFORE ME, this _ ’ day of August 2003,

affiants exhibiting to me their respective Com. Tax Cert. Nos.

Doc. No. /41
Page No. 3/
Book No. /]
Series of 2003.




REPUBLIC OF THE PHILIPPINES)
City of Manila ) ss

SECRETARY’S CERTIFICATE

I, SERGIO F. APOSTOL, Filipino, of legal age, with business address at 9 Mendiola Street, San
Miguel, City of Manila, after having been duly sworn in accordance with law, do hereby depose and
state that:

1. | am the duly elected Corporate Secretary of CENTRO ESCOLAR UNIVERSITY (“CEU” or
Corporation), a corporation duly organized and existing under and by virtue of the laws
of the Republic of the Philippines with principal office address at 9 Mendiola Street, San
Miguel, City of Manila.

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

art 25 2019

IN WITNESS WHEREOF, | have hereunto affixed my signature this day of
2019 at the City of Manila.

SERGJO F. APOSTOL
Corporate Secretary

SUBSCRIBED AND SWORN to before me this 0CT at
affiant exhibiting to me his Philippine Passport No. EC7889755
issued 2-6-16 issued at the City of Manila as competent proof of identification.

Doc. No. %
Page No.

Book No. S
Series of 2019

: 167 Lifetins g ER
5 EC;mmusion No. B5472 fssueg det. 3, 2 i
., m:s;';.goom@, fesued on Feb, 3 Al at Pasi Gity Valifi Un}il qumml
Reom 366 3F NEWC B Esend oy San Manetin 8. iy -
T #o, 7 19033120900 =




DIRECTOR’S CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS

We, the undersigned Directors and the Corporate Secretagy of Centro Escolar
University, do hereby certify that the By-Laws of said corporatio¥ was amended by a
majority vote of the directors during the meeting held 28 June 2019 and the vote of the
stockholders representing at least two-thirds (2/3) of the outstanding capital stock at the -
Annual Stockholders’ Meeting held on 23 July 2019, at the principal office of the
corporation.

The amended provisions of the Amended By-Laws refer to the following:

e Change in fiscal year from a fiscal year beginning April 1, and ending March 31, to
a fiscal year beginning June 1, and ending May 31. (Article VIII, Section 1).

e Change the schedule of the Annual Stockholders’ meeting from every fourth
Tuesday of July to every fourth Friday of October. (Article |, Section 1).

We further certify that the attached Amended By-Laws are true and correct copies
thereof.

IN WITNESS WHEREOF, we have hereunto signed this certificate this 25th day of
October 2019 at the City of Manila.

P

W
ASILIO C. YAP MA. CRISTINA D. PADOLINA
IN 132-309-833 TIN 115-285-563
" Chairman Vice Chairman

y (
ANGEL C. ALCALA EMIL Q. JAVIER
TIN 118-723-709 TIN 113-928-760
Independent Director Independent Director



ember Member

BENJAMIN C. ALEJANDRO C. DIZON
TIN 101-360- TIN 113-702-9

V94 h
R
EMILIOL. YAP lIl CORAZOﬁONGCO

TIN 151-261-897 TIN 201-365-671
Member Member

F. APOSTOL
N 104-085-655
orporate Secretary

oLt 29 2019

SUBSCRIBED AND SWORN to before me this day of October,

2019 at the City of Manila by the above-named persons who exhibited to me their TINs as
indicated above.

Doc. No. 4[7&
Page No. vk

Book No._—ﬁ, = : ~7 AM'TAN AURE

Series of 2019 PUBL!C, ROLL NO. 60777
RAG 020 Issued ot Dec. 77, 2045 Uatil Dec. 31, 2019 Manila
IBP Lifetin an Fob. 7, 2016
Commission Ro. 2086477 {ssazs un Feie 73, 2648 Uetl Dez. 31, 2019 Manila
HOLE o. YI0U08TSE fssued on Feb 28, cid &t Pasly Clty ¥alid Untit April 14, 2022
Office Address: Room 306 3F HFHC Bidg. Excada Cormer San Warcelino St Eraila, Maaike
T ke, T3.00502:000




